Company No. 04350565

The Companies Act 2006

WEDNESDAY

Special Resolution 18/09/2013

i COMPANIES HOUSE
s}

Ultimate Finance Grougp pic (the "Company™)

(passed on 20 August 2013)

Passed at a general meeting of the Company duly convened and held at the offices of Osborne
Clarke, One London Wall, London EC2Y 5EB on Tuesday 20 August2013at1100am

THAT for the purpose of gving effect to the scheme of arrangement dated 30 July 2013 (the
“Scheme™) between the Company and the holders of the Scheme Shares (as defined in the Scheme),
a print of which has been produced to this meeting and for the purposes of identification signed by the
Chairman thereof, in its onginal form or subject to any modification, addition or condition approved or
imposed by the Court (as defined in the Scheme) and agreed by the Company and Renovo Group plc

("Renovo™)

1 the directors of the Company be authonsed to take all such action as they may consider
necessary or appropriate for canying the Scheme into effect,

2 (a)

(b)

at the Reclassification Record Time (as defined in the Scheme) each Scheme Share
{as defined In the Scheme) shall be subdivided and reclassified as follows

m

(n}

()

any Scheme Share in respect of which no valid Election (as defined in the
Scheme) has been made, or Is deemed to have been made under the Mix and
Match Faciity (as defined in the Scheme) shali be subdivided and reclassified
into 60 A ordinary shares of *l,a2e pENCe each in the capital of the Company
("A Shares™) and 1,969 B ordinary shares of %1020 pence each in the capital of
the Company ("B Shares"), such A Shares and B Shares having the nghts
set out In new article 3A of the articles of association of the Company to be
adopted pursuant to sub-paragraph 2(b) of this resolution,

any Scheme Share in respect of which a valid Cash Election (as defined in the
Scheme) has been made and accepted, under the Mix and Match Facility
shall be subdwided and reclassified into 2,029 A Shares,

any Scheme Share In respect of which a valid Share Election (as defined in
the Scheme) has been made and accepted, under the Mix and Match Facihty
shall be subdivided and reciassified into 2,029 B Shares,

and, for the purposes of this sub-paragraph 2, each porbon of a member's halding
which 1s recorded In the register of members of the Company by reference to a
separate designation at the Reclassification Record Time, whether in certificated or
uncertificated form, shall be treated as though it were a separate holding held at such
time by a separate person,

subject to and with effect from the subdivision and reclassifications referred to In sub-
paragraph 2 above, the articles of association of the Company shall be amended by
the adoption and incluston of the following new article 3A
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()

(d)

"3A.

3A1

3A2

COMPOSITION OF SHARE CAPITAL

The share capital of the Company Is divided into ordinary shares of 5 pence
each ("Ordinary Shares”), A ordinary shares of *taze pence each ("A
Shares™) and B ordinary shares of 512029 pence each ("B Shares")

The Ordinary Shares, the A Shares and the B Shares (taken together} shall
rank equally as if they were the same class of shares in all respects and the
nghts attaching to such shares shall be dentical, save that upon the
implementation of the scheme of arrangement dated 30 July 2013 between
the Company and the Scheme Shareholders (as defined therein) (in its form
as at that date or with or subject to any modification thereof or addition thereto
or condition agreed by the Company and Renovo pic and which the High
Court of Justice 1n England and Wales may think fit to approve or impose) (the
“Scheme”) becoming effective, each A Share shall confer upon the holder
thereof the nght to receive 0 1 pence in cash (subject to the provisions of the
Scheme regarding cash amounts of less than one penny) and each B Share
shall confer upon the holder thereof the nght to receve 10511,959 of a New
Renovo Share (as defined in the Scheme), in each case, In accordance with
and pursuant to the terms of the Scheme ",

subject to and with effect from the subdivision and reclassifications referred to in sub-
paragraph 2 above taking effect and the requisite entnes having been made In the
register of members of the Company, the share capital of the Company be reduced by
cancelling and extinguishing all of the A Shares and the B Shares,

subject to and forthwith upon the reduction of capital referred to in sub-paragraph 2(c)
above taking effect and notwithstanding any prowision to the contrary in the articles of
association of the Company

0

(m

the reserve ansing in the books of account of the Company as a result of the
reduction of capital referred to in sub-paragraph 2(c) above be capitalised and
apphed in payng up in full at par such number of New UFG Shares (as
defined in the Scheme) as shall have an aggregate nominal value equal to the
aggregate nominal value of the A Shares and the B Shares cancelled
pursuant to sub-paragraph 2(c) above, which shall be allotted and 1ssued (free
from all lens, charges, encumbrances, rights of pre-emption and any other
third party nghts of any nature whatsoever), credited as fully payd, to Renovo
and/or its nominee(s) in accordance with the terms of the Scheme, and

the directors of the Company be and they are hereby generally and
unconditionally authonsed for the purposes of section 551 of the Companies
Act 2006 to exercise all powers of the Company to the New UFG Shares
referred to in sub-paragraph 2(d){1) in connection with the Scheme, provided
always that (1) the maximum aggregate nominal amount of the shares which
may be allotted under this authonty shall be the aggregate nominat amount of
the New UFG Shares created pursuant to sub-paragraph 2(d)(1} of this
resolution, (2) this authonty shall expire (unless previously revoked, varned or
extended) on the fifth anniversary of the date of this resolution, and (3) this
authority shall be in additton, and without prejudice, to any other authorty
under section 551 of the Companies Act 2006 previously granted and in force
on the date on which this resolution 1S passed,

PROVIDED THAT if the reduction of capital referred to in sub-paragraph 2(c) above does not
become effective by 6 00 pm on the Long Stop Date (as defined in the Scheme}, or such later
time and date as Renovo and the Company may agree and which the Court may think fit to
approve or impose (the "Reversal Time"), the Scheme shail not become effective and

(A) the subdivision and reclassification effected by sub-paragraph 2
above shall be reversed and the A Shares and the B Shares shall be
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consolidated and reclassified into ordinary shares of 5 pence In the
capttal of the Company (the "Ordinary Shares") accordingly, and

{B) with effect from the Reversal Time, article 3A of the arficles of
association of the Company shall be replaced by the following new
article 3A
"SHARE CAPITAL

The share capital of the Company 1s dvided into ordinary shares of 5
pence each {the "Ordinary Shares™)",

with effect from the passing of this resolution, the articles of association of the Company be
amended by the adoption and inclusion of the following new article 46

"46

46 1

46 2

46 3

46 4

Scheme of arrangement

In this Article 46, the "Scheme"” means the scheme of arrangement dated 30 July
2013, between the Company and the Scheme Shareholders (as defined in the
Scheme) under Part 26 of the Companies Act 2006 n its onginal form or with or
subject to any modification, addition or condition approved or imposed by the Court
and agreed by the Company and Renovo Group pic ("Renovo") and (save as defined
in this Article) expressions defined in the Scheme shall have the same meanings n
this Article

Notwithstanding any other provision of these Articles, if the Company issues any
Shares (other than to Renovo and/or its nominee(s)) at or after the adoption of this
Article 46 and on or before the Reclassification Record Time (as defined in the
Scheme), such shares shall be 1ssued subject to the terms of the Scheme (and shall
be Scheme Shares for the purposes thereof) and the ongnal or any subsequent
holder or holders of such shares shall be bound by the Scheme accordingly

Notwithstanding any other provision of these Articles, subject to the Scheme becoming
effective, if any shares of the Company are 1ssued to any person (a "New Member”)
(other than under the Scheme or to Renovo or its nominee(s)) after the
Reclassification Record Time, such New Member (or any subsequent holder or any
nominee of such New Member or any such subsequent holder) will, provided the
Scheme has become effective, be obliged immediately to transfer alt of the shares of
the Company held by the New Member {or any subsequent holder or any nominee of
such New Member or any such subsequent holder) (the "Post-Scheme Shares”) to
Renovo or its nominee(s) who shall be obliged to acquire all of the Post-Scheme
Shares The consideration for each Post-Scheme Share transferred to Renovo shall
pe an amount in cash for each Post-Scheme Share and the allotment and tssue or
transfer by Renovo to the new member of a number of ordinary shares of 10 pence
each n the capttal of Renovo (the "Consideration Shares”) for each post-scheme
Share as that New Member would have been entitied to under the Scheme for those
Post-Scheme Shares had they been Scheme Shares (as defined in the Scheme} in
respect of which no election had been made under the Scheme, provided that, if
Renovo 1s advised that the transfer or allotment and/or 1ssue of Consideration Shares
pursuant to this Article would or may infringe the laws of a junsdicton outside the
United Kingdom or would or may require Renovo to comply with any governmental or
other consent or any regulation, filing or other formalty with which Renovo 1s unable to
comply or compliance with which Renovo regards as unduly onerous, Renovo may, In
ts sole discretion, determine that such Consideration Shares shall not be transferred
or allotted or 1ssued and instead the New Member will receive an amount in cash
equal to the net proceeds of sale of the Consideration Shares that would otherwise
have been transferred or allotted and issued to the New Member

Any Consideration Shares allotted and ssued or transferred to any person pursuant to
Article 46 3 shall be credited as fully paid and shall rank par passu in all respects with
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46 5

466

467

46 8

all other Renovo ordinary shares i issue at that time (other than as regards any
dividend or distnbution payable by reference to a record date preceding the date or
allotment) and shall be subject to the articles of association of Renavo

On any reorganisation of, or matenal alteration to, the share capital of the Company
(including, without imitation, any subdivision and/or consolidation), the value of the
consideration per Post-Scheme Share to be paid under Article 46 3 shall be adjusted
by the directors of the Company in such manner as the auditors of the Company may
determine to be approprate to reflect such recrganisation or alteration References in
this Article 48 to shares of the Company shali, following such adjustment, be
construed accordingly

To give effect to any transfer of Post-Scheme Shares required by Article 46 3 above,
the Company may appoint any person as attorney for the New Member (or any
subsequent holder or any nominee of such New Member or any such subsequent
holder) to execute and deliver as transferor a form of transfer or instructions of
transfer on behalf of the New Member (or any subsequent haolder or any nominee of
such New Member or any such subsequent holder) in respect of the Post-Scheme
Shares in favour of Renovo and/or its nominee(s) and to do all such other things and
execute and deliver all such documents as may n the opinion of the attorney be
necessary or desirable to vest the Post-Scheme Shares in Renovo or its nominee(s)
and pending such vesting to exercise all such nghts attaching to the Post-Scheme
Shares as Renovo may direct If an attorney 1s so appointed, the New Member (or any
subsequent holder or any nominee of such New Member or any such subsequent
holder) shall not thereafter (except to the extent that the appointed person fails to act
in accordance with the dwections of Renovo) be entitled to exercise any nghts
attaching to the Post-Scheme Shares unless so agreed by Renovo The Company
may give a good recespt for the purchase price of the Post-Scheme Shares and may
register Renovo as holder thereof and issue to it certificate(s) for the same The
Company shall not be cobliged to issue a certificate to the New Member (or any
subsequent holder or any nominee of such New Member or any such subsequent
holder) for the Post-Scheme Shares Renovo shall send a cheque drawn on a UK
cleanng bank in favour of the New Member (or any subsequent holder or any nominee
of such New Member or any such subsequent holder) for the cash purchase price
within 14 business days of the date on which the Post-Scheme Shares are 1ssued or
transferred to the New Member

If the Scheme shall not have become effective by 30 September 2013 or such later
date (if any) as Renovo and the Company may, with the consent of the Panel on
Takeovers and Mergers agree and (if required) the Court may allow, this Article 46
shall be of no effect "

Notwithstanding any other prowision of these articles, neither the Company nor the
Directors shall register the transfer of any Scheme Shares effected between the
Reclassification Record Time and the Effective Date (each as defined in the
Scheme) ", and

with effect from the Effective Date (as defined in the Scheme), the articles of association of the
Company be amended by replacing the then articie 3A with the following new article 3A

"COMPOSITION OF SHARE CAPITAL

The share capital of the Company 1s divided into ordinary shares of 5 pence each ”

(B \Y%m

Chairman
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ARTICLES OF ASSOCIATION OF
ULTIMATE FINANCE GROUP PLC

{adopted on 20 August 2013)
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Company No 4350565

21

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
ULTIMATE FINANCE GROUP PLC
(Adopted pursuant to a special resolution passed on 20 August 2013)

General

No regulations set out in any statute (including any schedule thereto) or in any subordinate
legislation shall apply as regulations or articles of association of the Company

Interpretation

In these Arlicles the following words and expressions have the following meanings uniess the
context otherwise requires

these Articles these articles of association in ther present form or as from time to time
altered,

Appropriate Rate has the meaning attnbuted to it in section 582 CA 2008,

Auditors the auditors for the time being of the Company or, If the auditors are unable or
unwilling to act in connection with the reference in question a chartered accountant norminated
by the Drectors,

Board the Directors or any of them acting as the board of directors of the Company,

business day a day (not being a Saturday or Sunday} on which clearing banks are open for
business in London,

CA2006 the Companies Act 2006,

certificated share a share of the Company which is not an uncertificated share and reference
to a share being in certfficated form shall be construed accordingly,

Clear Days in relation to a penod of notice the period excluding the day on which the notice 1s
served or deemed to have been served and the day for which 1t 1s given or on which it Is to
take effect,

communication the meaning ascribed to it by section 15 of the Electronic Communications
Act 2000,




Director a duly appotnted director of the Company from time to time and "Directors”
shall be construed accordingly,

electronic communications the meaning ascrnbed to it by secton 15 of the
Electrontc Communscations Act 2000,

holder in relation to a share means the member whose name 158 entered 1n the
register as the hokder of that share,

London Stock Exchange London Stock Exchange plc or its successors,

member a holder of an 1ssued share from ttme to tme and “members” shall be
construed accordingly,

month a calendar month,
Office the registered office for the time being of the Company,

Recognised Person a recognised cleanng house or a nominee of a recogrused
cleanng house or of a recognised investment exchange each of which terms has the
meaning given to 1t 1n Part 18 of the Financial Services and Markets Act 2000,

Register the register of members of the Company (required to be kepl pursuant to
sectron 113 CA20086),

Regulations the Uncertificated Secunties Regulations 2001,

Relevant Systermn a compuier-based system, and procedures, which enable tile to
uruts of a secunty lo be evidenced and transferred without a wntten instrument and
which facities supplementary and incidental matters i accordance with the
Regqulations,

Seal the common seal of the Company,

Statutes CA2006 (as in force from time to time) and every other Act of Parhament and
statutory instrument relating to companies and affecting the Company,

Transfer Office the place where the Register 15 kept from ime to time (subject to the
provisions of section 1136 CA2006),

uncertificated share a share of the Company to which Artcle 51 applhes and
references to a share being 1n uncertificated form shall be construed accordingly,

Unitad Kingdom Great Bntain and Northern Ireland,

in wnting watlen, printed, typewntten, sent or received by facsimile, photographed or
hthographed or visibly expressed in all or any of these or any other modes of
representing or reproducing words In a legible and non-transitory form including (to
the extent permitted from tme to time by the Statules) electronic form,
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22

23

24

25

26

27

28

In these Articles any reference to
221 "dmidend” includes bonus,

222 the "secretary” includes (subject to the Slatutes) any assistant or deputy
secretary of the Company appointed pursuant to these Articles and any
person duly appointed by the Directors to perform any of the duties of the
secretary of the Company and, where two or more persons are duly
appointed to act as joint secretanes of the Company, includes any one of
those persons,

223 "paid up” includes credited as paid-up,

words denoting the singular number also include the plural number and vice versa,
words denoting one gender include the others and words denoting persons include
individuals, corporations and unincorporated associations,

words and expressions defined in the Statutes shall, unless the context otherwise
requires, have the same meanings in these Articles,

the headings n these Amnicles are for ease of reference only and shall not affect
construction,

a statutory provision includes a reference to the sialutory provision as replaced,
modified or re-enacted from time to time before or after the date of these Arbicles and
any subordinate tegislation made under the statutory provision before or after the date
of these Articles,

where an ordinary resolution of the Company is expressed to be required for any
purpose, a special resolution 1s also effective for that purpose, and

In these Articles

281 powers of delegation shall not be resinctively construed but the widest
interpretation shall be given thereto,

282 the word "Board" in the context of the exercise of any power contained i
these Articles includes any committee consisting of one or more Directors,
any Director holding executive office and any local or divisional board,
manager or agent of the Company to which or, as the case may be, to
whom the power in queston has been delegated,

283 no power of defegation shall be imited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any
other power of delegation, and

284 except where expressly provided by the terms of delegation, the
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31

32

33

34

285 delegation of a power shall not exclude the concurrent exercise of that
power by any other body or persen who 1s for the ime being authorised to
exercise It under these Articles or under another delegation of power

SHARE CAPITAL
Lability of members

The hiability of the members 1s limited to the amount, «f any, unpaid on the shares held
by them

Allotment of shares

321 Subject to the provisions of the Statutes regarding pre-emphion nghis and
any resolutian of the Company refabing thereto or relating to any authonty
to allot relevant secunlies, all of the shares of the Company for the time
being urussued shall be under the control of the Directors who may
generally and uncondiionally allot (with or without confernng a nght of
renunciation), grant options over, offer or otherwise deal with or dispose of
the same 1o or In favour of such persons, on such terms and conditions, at
a prermum or at par and at such tmes as the directors think fit

3z2 The Board may al any time after the allotment of a share but before a
person has been entered into the Register as the holder of the share
recognise a renunciation of the share by the allottee in favour of another
person and may grant to an allottee a nght to effect a renunciation on such
terms and condibons as the Board thinks fit

Redeemable shares

The Company may by special resolution create shares which are, or al the option of
the Company or the holder are to be hable. to be redeemed, subject to and
accordance with the provisions of the Statutes The special resolution creating any
such shares shall also make such alterations to these Articles as may be necessary to
specify the terms on which, the rate at which and the manner in which any such
shares shall be redeemed

Payment of commission

In addition to all other powers of paying commissions, the Company may exercise the
powers confered by the Siatutes of paying commissions o any person In
consideration of his subscnbing or agreeing to subscnbe, whether absolutely or
condstionally, for any shares in the Company or procuring or agreeing to procure
subscnptions, whether absolute or condiional, for any shares in the Company
Subject to the prowisions of the Statules, such commission may be satisfied by
payment of cash or {with the sanction of an ordinary resolution of the Company) the
allotment of fully ar parlly paid shares or partly n one way and partly in the other The
Campany may also on any issue of shares pay such brokerage as may be lawful
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35

3A

41

42

51

Trusts not recognised

Except as required by law and notwithstanding any information recewed by the Company
pursuant to any statutory provision relating to the disclosure of mteresis in voting shares or
otherwise, no person shall be recogmsed by the Company as holding any share upon any
trust and (except only as by these Articles or by law otherwise expressly provided or as by
statute required or under an order of a court of competent junsdiction) the Company shall not
be bound by or be compelled in any way to recoegmise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any fraction or
part of a share or any aother nght in respect of any share except an absolute nght to the
entirety thereof in the registered holder

COMPOSITION OF SHARE CAPITAL
The share capital of the Company 1s divided into ordinary shares of 5 pence each
VARIATION OF RIGHTS

Subject to the provisions of the Statutes, if at any time the capital of the Company 1s divided
into different classes of shares all or any of the nghts or privileges attached o any class may
be vaned or abrogated

4 11 10 such manner (if any) as may be provided by such nghts, or

412 nthe absence of any such provision, either with the consent in wnting of the holiders
of at least 75% (seventy-five per cent ) of the nominal amount of the 1ssued shares of
that class or with the sanction of a special resolution passed at a separate meeting
(convened and conducted pursuant to the provisions of Article 23 1) of the holders of
the 1ssued shares of that class, but not otherwise

The creation or 1ssue of shares ranking pan passu with or subsequent to the shares of any
class shall not (unless otherwise expressly provided by these Articles or the nghts attached to
such last-mentioned shares as a class) be deemed to be a vanation of the nghts of such
shares A reduchon of the capita! paid up on any shares of any class will not be deemed to
constitute a varation or abrogation of the nghts attached to those shares A purchase or
redemption by the Company of any of its own shares in accordance with the provisions of the
Statutes and of these Articles shall not be deemed to be a vanation of the nghts atlaching to
any shares

SHARE CERTIFICATES
Uncertificated Shares

Unless otherwise determined by the Board and permitted by the Regulations, no person shall
be entitled to receve a certificate in respect of any share for so long as the title to that share 1s
evidenced otherwise than by a certificate and for so long as transfers of that share may be
made otherwise than by a written instrurnent by wirtue of the Regulations The Board shall
have power to implement any arrangements it may, in its absolute discretion, think fit in
relation to the evidencing of title to, and




52

53

54

55

56

transfer of, uncertificated shares (subject atways 1o the Regulations and the faciliies
and requirements of the Relevant System concerned)

Conversion

Conversion of certified shares tnto uncertified shares, and vice versa, may be made in
such manner as the Board may, in §s absolute discrebon, think fit (subject always to
the Regulations and the faciites and requirements of the Relevant System
concermned)

Registration of Shares

The Company shall enter on the register of members how many sharas are held by
each member in uncertificated form and in certificated form and shalt maintain the
register n each case as 1s required by the Regulations and the Relevant Syslem
concemed Unless the Board otherwise determines, holdings of the same holder or
joint holders in certificated and uncerificated form shall be treated as separate
holdings

Certificated and Uncertificated Shares

A class of share shall not be lreated as two classes by wvirtue only of that class
compnsing both certficated shares and uncertificated shares or as a result of any
prowvision of these Articles or the Regulatons which apply only in respect of
certificated shares or uncertficated shares

Member's right to share certificates and time for delivery

Subjecl to the prowvisions of Article 5 1, every member, upon becoming the holder of
any shares (except a recogmised person in respect of whom the Company 1s not
required by law to complete and have ready for delivery a certficate) shall be entilled,
without payment, to one certsficate for all the shares of each class held by him (and,
upon transfernng a part of hus holding of shares of any class, to a cerlificate for the
balance of such holding) or several certificates each for one or mare of tus shares
upon payment for every certificate after the first of such reasonable sum as the Board
may from time to tme determine Every certificate shall be executed in such other
manner as the Board may approve and shall specfy the number, class and
distinguishing numbers (if any) of the shares to which 1t relates and the amount or
respective amounts pawd up thereon The Company shall not be bound to 1ssue mare
than one cerificate for shares held jontly by several persons and delivery of a
certificate 1o one joint holder shall be a sufficient delwery fo all of them Shares of
different classes may not be included in the same certificate

Sealing of share certificates

Every certificate for shares or debentures shall be 1ssued under the Seal, under the
official seal kept by the Company by virtue of section 50 CA2006 or m such other
manner as the Board may approve
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57

5B

59

61

Cost of certificates

Every member shall be entitled without charge to one cedificate for all s shares, and
when the capital of the Company 15 divided into different classes of shares to one
certificate for all hus shares in each c¢lass PROVIDED THAT, in the case of any share
registered in the names of two or more persons, the Company shall not be bound to
1issue more than one cericate in respect thereof to alf the joint holders, and delivery
of such cerlificate to any one of them shall be sufficient delivery to all Where a
member (other than a Recognised Person) transfers part of the shares to which any
certfficate relates, he shall be entiled to a certificate for the balance therect without
charge Every cerficate shall specify the number and class and distmguishing
numbers (iIf any) of the shares to which it relates and the amount paid up thereon

Issue of a new certificate in the place of one damaged lost or destroyed

f any cerificate 1s damaged or defaced, then, upcn delivery thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate in lieu
thereof If any certificate be lost, stolen or destroyed, then, upon such indemnity {with
or without secunty) as the Dwectors deem adequate being given, a new cerificate wn
lieu thereof shall be given to the party entitted to such lost, stolen or destroyed
certificate Every certificate 1ssued under this Articte 58 shall be 1ssued without
payment but there shall be paid to the Company a sum equal to any excephonal out of
pocket expenses incurred by the Company in prepanng any such indemmty and/or
secunty referred to in this Article 5 8

Shares not to have distinguishing numbers

If. at any ime, all the 1ssued shares of the Company, or all the i1ssued shares of a
particular class are fully paid up and rank pan passu for all purposes, none of those
shares shall thereafter (subject to any resolution of the Directors to the confrary) have
a distinguishing number so long as it remains fully paid up and ranks pan passu for all
purposes with all shares of the same class for the tme being issued and fully pad up

CALLS ON SHARES
Calls

The Directors may, subject 10 the provisions of these Articles and to any relevant
terms of allotment thereof, from time to time make such calls as they think fit upon the
members in respect of all moneys unpaid on the shares held by them respechvely
{whether in respect of nominal value or a premium) Each member shall, subject to
being given fourteen days’ natice al least of each call, pay the amount of each call so
made on him to the person and at the time and place specified by the Directors in
such notice A call may be made payable by instaiments A call shall ba deemed to
have been made as soon as the resolution of the Directors authonsing such call shall
have been passed A call may be revoked or postponed in whole or in part as the
Directors may determine A person on whom a call 1s made remains hable fo pay the
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amount called despite the subsequent transfer of the share in respect of which the call
Is made

Liabllity of joInt holders of shares

The jomt holders of a share shall be jointly and severally hable for payment of all
instalments and calls in respect thereof and any one of such persons may give
effectual receipts for any retumn of capital payable i respect of such share

Instalments to be treated as calls and power to differentiate

If by the terms of any prospecius, admission dacument or any other document relating
to an issue of shares in the Company or by the conditions of allotment any amount 1s
payable in respect of any shares by mstaiments, every such instalment shall be
payable as if it were a call duly made by the Directors of which due notice had been
given The Direclors may on the issue of shares differentiate between the holders as
ta the amount of calls to be padd and the times of payment

When interest on calls or instalment payable

If the call or instalment payable in respect of any share 1s not pard on or before the
day appointed for payment thereof, the person from whom the amount of the call or
nstalment is due shall pay interest on the unpard amount at such rate as may be fixed
by the terms of aflotment of the share or, If no rate is fixed, at the Appropnate Rate
from the tme appomted for payment thereof untl the actual payment thereof, and
shall not receive any dividend in respecl of the amount unpaid The Board may waive
payment of the interest 1n whole or in part

Payment of calls in advance

The Directors may, If they think fit, recewve from any member willing to advance the
same, all or any part of the money unpatd upon the shares held by him beyond the
sums actually called up, and upon the money paid i advance. or so much thereof as
from tme to tme exceeds the amount of the calls then made upon the shares in
respect of which such advance shall have been made, the Company may pay Interest
at such rate (not exceeding, without the sanction of the Company gwen by ordinary
rasolution, the Appropnate Rate) as the member paying such sum in advance and the
Directors agree upan A payment m advance of calls extingwshes fo the extent of the
payment the hability of the member on the shares in respect of which it 1s made

Sums due on allotment to be treated as calls

Any sum which by or pursuant t¢ the lerms of allotment of a share becomes payable
on allotment or at any fixed date, whether on accounl of the nominal value of the
share or by way of premwum, shall for the purposes of these Articles be deemed to be
a call duly made and payable on the date on which by or pursuant to the terms of
alloiment the same becomes payable and, \n case of non-payment, all the relevant
provisions of these Articles as to payment of interest and expenses, farfeiture or
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otherwise shall apply as if such sum had become payable by virlue of a call duly made
and notified

Powar to make calls if uncalled capital included in mortgage

if any uncalled capital of the Company 1s included in or charged by any mortgage,
charge or other secunty, the Directors may delegate to the person in whose favour
such mortgage, charge or secunty 1s execuled, or to any other person in trust for him,
the power to make calls on the members in respect of such uncalled capilal and to
sue 1n the name of the Company or otherwise for the recovery of moneys becoming
due in respect of calls so made and to give vahd receipts for such moneys The power
so delegated may {if expressed so lo be) be assignable

FORFEITURE OF SHARES
If call or instalment not paid, notice may be given

If any member fails to pay the whole or any part of any call or instalment on or before
the day appointed for the payment thereof, the Directors may, at any time thereafter
dunng such time as the call or mstalment or any part thereof remains unpaid, serve a
notice on such member or on a person entitled by transmission to the relevant share
requinng him lo pay such call or such part thereof as remains unpaid, together with
any interest that may have accrued thereon and all costs, charges and expenses
incurred by the Company by reason of such non-payment

Form of notice

The notice shall name the day (not being less than fourteen days after the date of
service of the notice) on and the place at which such call or instalment (or such parnt
thereof as rematns unpaid) and such interast, costs, charges and expenses as
aforesaid are to be paixd The notice shall also state that, in the event of non-payment
at or before the tme and al the place appointed, the shares in respect of which the
call was made or instalment 1s payable will be hable to be farfeited

If notice not complied with, shares may be forfeited

if the requirements of any such notice as aforesaid are not compled with, any shares
in respect of which such notice shall have been given may at any time thereafter, and
before payment of all calls or instalments, interest and expenses due in respect
thereof, be forfeited by a reseolution of the Directors o that effect Such forfesture shall
include ali dividends declared or other amounts payable in respect of the fofeited
shares and not actually paid before the forfeiture The Directors may accept the
surrender of any shares hable to be forfeited hereunder and, in such case, references
in these Aricles to forfeiture shall inciude sumrender
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Forfeited shares to become the property of the Company

When any share has been forfeited 1n accordance wath these Articles, notice of the
forfeiture shall be served upon the person who was before forfeiture the holder of the
share or the person entitied by transmussion to the share, but no forfeiture shall be In
any manner invalidated by any omussion or neglect to give notice as aforesad
Subject to the provisions of the Statutes, any share so forfeited and the nghts
attaching to it shall be deemed to be the properly of the Company, no voting nghts
shall be exercised n respect thereof and the Directors may wiihin three years of such
forferture sell, re-allot or otherwise dispose of the same In such manner as they think
fit either to the person who was before the forfeiture the holder thereof or to any other
person, and either with or wathout any past or accruing dvidends and, in the case of
re-allotment, wilh or without any money paid thereon by the former holder being
crediled as paid-up thereon The Directors may, if necessary, authonse some person
to execute a transfer of a forfeited share to any such other person as aforesaid Any
share nol disposed of In accordance with the foregoing within a penod of three years
from the date of its forfeiture shall thereupon be cancefled in accordance with the
provisions of the Statules

Directors’ power to annul forfeiture

The Direclors may al any tme, before any share so forfeited shall have been
canceiled or sofd re-aliotted or otherwise disposed of, annul the forferiture upon such
conditions as they think fit

Arrears to be paid notwithstanding forfeiture

A member whose shares have been forfeited shall thereupon cease to be a member
n respect of such shares but shall nevertheless remamn hable to pay (and shall
forthwath pay) 1o the Company all calls, instalments, interest, costs, charges and
axpenses owing upon of in respect of such shares at the time of forfeiture, together
with interest thereon, from the tme of forfeiture until payment, at such rate as may be
fixed by the terms of allotment of the shares or, If no rate 15 so fixed, at the
Apprapnate Rate, and the Directors may enforce payment thereof if they think fit
without any allowance for the value of the shares at the tme of forfeilure

Statutory Declaration by Director as to forfeiture

A statutory declaration in wnting that the declarant i1s a Director or the secretary of the
Company and that a share has been duly {orfeited in pursuance of these Articles, and
stabng the time when It was forferted, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therem stated and such
declaration, together wath, in the case of centificated shares, a duly sealed certficate of
propnetorship of the share delivered to a purchaser or allotled thereof, shall (subject
to the execution of any necessary transfer) constitute a good litle to the share, and the
new holder thereof shall not be bound to see to the apphcaton of the purchase
money, t any, nor shail his title to the share be affected by any omussion, wregulanty
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ar invaldity wn or relating to or connected with the proceedings in reference to the
forfeiture, sale, re- allotment or disposal of the share

LIEN ON SHARES
Company's lien on shares

The Company shall have a first and paramount lien and charge upon all the shares,
other than fully paid-up shares, registered in the name of each member {whether
solely or jointly with other persons) for any amount payable in respect of such shares,
whether the time for payment thereof shall have actually arnved or not and such hen
shall extend to all dwvidends from Ume to time declared or other moneys payable in
respect of such shares Unless otherwise agreed, the registration of a transfer of
shares shall not operate as a wawver of the Company's lien, if any, on such shares

Enforcement of lien by sale

For the purpose ot enforcing such a hen, the Directors may sell all or any of the shares
subject thereto, in such manner as they think fit, but no such sale shall be made untl
such time for payment referred to in Article 8 1 shall have arnved and until notice In
wnting stating, and demanding payment of, the sum payable and gving notice of the
intention to sell in default of such payment shall have been served in such manner as
the Directars shall thank fit on such member (or to a person entilled by transmussion to
the shares) and default shall have been made by him in the payment of such amounts
payable for seven days after such notice

Apphcation of preceeds of sale

The net proceeds of any such sale, after payment of the costs thereof, shall be
apphed by the Company In or lowards satisfaction of such part of the amount in
respect of which the hen exists as is presently payable The residue, if any, shall {on
surrender to the Company for cancellation of the certificate for the shares scld, or the
provision of an indemnity (with or without secunty) as to any lost or destroyed
cerlificate required by the Board and subject to a ke lien for sums not presently
payable upon the share before the sale) be paid to the member or the person (if any)
enlitled by transmission to the shares

Vahdity of sale for enforcing lien

Upon any sale for enforcing any lien in purported exercise of the powers hereinbefore
gwven, the Directors may, 1n the case of certificated shares, nominate sorme person to
execute a transfer of the shares sold in the name and on behalf of the registered
holder or the person entitted by transrmission to the shares and may in any case cause
the name of the purchaser lo be entered in the Register in respect of the shares sold
and the purchaser shall not be bound to see to the regulanty of the proceedings or to
the apphcation of the purchase money and, after his name has been entered in the
Register in respect of such shares, the valdity of the sale shall not be impeached by
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any person and the remedy of any person aggneved by the sale shall be in damages
only and against the Company exclusively

TRANSFER OF SHARES
Uncertificated Shares

All transfers of uncerbficated shares shall be made in accordance with and be subject
to the Regulations and the faciibes and requirements of the Relevant Systern
concemed and, subject thereto in accordance with any arrangements made by the
Board pursuant to Arlicle 5 1

Form of transfer

All transfers of certificated shares may be effected by transfer in wniing in any usual or
common form or In any other form acceptable to the Dwectors The instrument of
transfer shall be signed by or on behalf of the transferor and {except in the case of
fully paid shares) by or on behalf of the transferee The transferor shall remain the
holder of the shares concerned untl the name of the transferee 15 entered In the
Register in respect thereof

Diractors power to refuse registration of transfers

The Direclors may, in therr absolute discretion {but subject to any rules or regulations
of the London Stock Exchange or any rules published by tha Financial Services
Authonty apphcable to the Company from tme to time) and without assigning any
reason therefor, refuse fo register any transfer of shares or renunciation of a
renounceable letter of allotment

Unless all of the following conditions are satisfied:

941 it 1s 1in respect of a fully paid share,

942 it 1s in respect of a shara on which the Company does not have a lien,

943 it 1s 1n respect of only one class of share,

944 it 1s in favour of a single transferee or renouncee or not more than four joint

holders as transferees or renouncees,

945 it 1s duly stamped or duly certified or otherwise showr, to the satisfaction of
the Board to be exempt from stamp duty,

945 the conditans referred to n Aricle 97 have been satisfied in respect
thereof,

(subject to Article 22 5) the transferor or renouncer of which or any person appeanng
to be interested in which has been duly served with, but1s in default in complying with,
a statutory notice as descnbed in Articlte 22 4 2, PROVIDED ALWAYS THAT this
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Article 95 shall not apply in respect of a transter or renunciation (1) which ts a
Permitted Sale within the meaning sel out 1n Article 225 or (1) of shares by a
transferor or renouncer whose holding of shares immediately pnor to the proposed
transfer represents less than @ 25% (one- quarier of one per cent) of the i1ssued
shares of the relevant class,

in respect of a transfer of uncertificated shares in such other circumstances {if any) as
may be penmitted by the Regulations and the regurements of the Relevant System
concerned, and, if the Directors refuse to register a transfer or renunciation, they shall,
within two months after the dale on which In the case of cerbficated shares the
transfer or renunciation was lodged with the Company send to the transferee or
renouncee notice of the refusal or, in the case of uncertificated shares, the date on
which the appropnale instruction was received by or on behalf of the Company In
accordance wath the facillittes and requirements of the relevant system

Registration of transfers

Every instrument of transfer must be left at the Transfer Office {or at such other place
as the Directors may from time to time determine) to be registered, accompanied by
the relevant share certificate(s) (save in the case of a Recogmsed Person where a
share certificate has not been i1ssued in respect of the shares in question or in the
case of a renunciation), and such other evidence as the Directors may reasonably
require to prove the title of the transferee or renouncer and the due execution by him
or his duly authonsed agent of the transfer or renunciation Thereafter, the Dwectors,
subject to the power vested in them by Articles 9 1 to 9 6, shall register the transferee
or renouncer as the holder

No fees on registrathion

No fee shall be chargeable by the Company for registering any transfer, renunciation
of a renounceable letfer of allotment, probate, letters of administration, certificate of
marnage or death, power of attorney or ather document relaling to or affecting the title
to any shares or the right to transfer the same or gtherwise for making any entry in the
Register

Suspension of registration and closing of Register

The registration of transfers may be suspended at such times and for such penods as
the Oreciors may from tme to tme determine and either generally or in respect of any
class of shares The Register shall not be closed for more than thirty days in any year
and notice of closure shall be given by advertisement in accordance with the Statutes

Retention of instruments of transfer

Alb instruments of Wransfer which are registered shail, subject to Arhcle 911 1, be
relained by the Company but any instrument of transfer which the Directors may
refuse to register shall (except in the case of suspected fraud) be retumned to the
person depositing the same
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The Company shall be enhtled to destroy

{a} all instruments of transfer {Including a document constituting the
renunciation of an alloiment of shares} which have been
regislered at any itme after the expiration of six years from the
date of registration thereof,

(b) all dividend mandates and any vanations or cancellations
thereof and all notifications of change of address at any time
after the expirabon of two years from the date of recording

thereof,

(c) all share certificates which have been cancelled at any time after
the expiration of one year from the date of such cancellation,
and

{d) any other document on the basis of which any entry in the

Register has been made at any time after the expiration of six
years from the date on which an entry 1n the Register was first
made in respect of it,

PROVIDED ALWAYS THAT any such instrument, mandate, vanation,
cancellaton, notfication, certificate, or other document may be destroyed
before the expiration of the relevant penod as aforesad iIf an accurate,
complete and legible copy thereof 1s retammed on microfilm or any other
mechanical or electronic method of recording and maintaining such copies

it shall conclusively be presumed in favour of the Company that every entry
in the Register purporting to have been made con the basis of a document
so destroyed was duly and properly made, that every instrument of transfer
so destroyed was a vahd and effective instrument duly and properly
regstered, that every share certficate so destroyed was a vahd and
effective document duly and properly cancelfed, that every other document
heremnbefore mentioned so destroyed was a valhid and effective document
in accordance with the recorded particulars thereof 1n the books or records
of the Company PROVIDED ALWAYS THAT

(a) the provisions aforesaid shall apply only to the destruction of a
document effected in good faith and wathout express notice to
the Company of any claim (regardless of the parhes thereto) to
which the document might be relevant,

(b) nothing contained in this Article 9 11 shall be construed as
imposing upon the Company any hability in respect of the
destructton of any such document earlier than as aforesaid or in
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any case where lhe conditons of proviso (1} above are not
fulfilled, and

(c) references in this Article 8 11 to the destruction of a document
include references to the disposal thereof in any manner

10 TRANSMISSION OF SHARES
101 Representatives of interest of deceased members

The execulors or administrators of a deceased member {not being one of two or more
joint holders) shall be the only persons recognised by the Company as having any titte
to shares held by him alone, but, in the case of shares held by more than one person,
the survivor or survivors only shall be recogmised by the Company as being entitied to
such shares Nothing in this Article 10 1 shall release the eslale of a deceased holder
(whether sole or joint) from any liability 1n respect of any share solely or jontly held by
him

102 Election In case of death or bankruptcy of member

Any person becoming entifled to a share in consequence of the death or bankruptcy
of any member may, upon such evidence being produced as may be required by the
Directors, elect either to be registered as a member (in respect of which registration
no fee shall be payable) by giving notice 1in wnting to that effect or, waithout being so
registered, execule a transfer to some other person who shall be registered as a
transferee of such share and the execulion of such a transfer shall signify his election
as aforesaid, but the Directors shall in either case have the ke power of declining or
refusing to regrster such iransfer as Is provided with respect to ordinary transfers The
Directors may at any ime give nolice requinng any such person to elect as aforesawd
and, i such notice 1s not complied with within sixty days, the Directors may thereafter
withhold payment of all dvidends and other moneys payable in respect of such share
untl compliance therewith

103 Rights as to dividends and voting

Any person bacoming entitted 1o a share in consequence of the death or bankruptcy
of any member shall be entitied to the same dividends and other advantages to which
he would be entitied if he were the reqgistered holder of the share, except that he shall
not, unless and untl he 1s registered as a member in respect of the share, be enttled
in respect of it to receive notices of or to exercise or enjoy any nght or pnvilege
confered by membership in relation to meetings of the Company

11 CONSOLIDATICN AND SUB-DIVISION OF SHARES

111 Consolhidation

The Company may by ordinary resolulon consolidate and divide its shares, or any of
them, into shares of a larger amount
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112 Sub-division

1121

1122
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The Company may by ordinary resolution sub-divide its shares, or any of
them, mto shares of a smaller amount and may by such resolution
determine that, as between the holders of the shares resulting from such
sub-division, one or more of such shares shall have some preferred or
other advaniage as regards dividend, capital, voting or otherwise over or
shall have such deferred nghts or be subject to such restnctions as
compared with the other or others as the Company has power to aftach to
shares upon the alloiment thereof

Subject to any direction by the Company in general meeting, whenever as
the result of any consolidation and dwision or sub-dvision of shares
membears of the Company are entitled to any i1ssued shares of the
Company in fractions, the Directors may deal with such fractions as they
shall determine and, in particular, may

(a) sell the shares to which members are so entitled in fractions for
the best pnce reasonably pbiammable and pay and distnbute to
and amongst the members entilled to such shares in due
proportions the net proceeds of the sale thereol provided always
that, where a member 15 entitled te net proceeds of sale of less
than £3 {or such other amount as the Board, having regard to
any relevant requirement of the London Stock Exchange In
relation thereto, may determine), they will not be distnbuted as
aforesaid but will be retained for the benefit of the Company For
the purpose of giving effect to any such sale, the Directors may,
in the case of certficated shares, norinate some person to
execute a transfer of the shares, or, In the case of uncertificated
shares, nommnate some person lo transfer such shares on behalf
of the members so enlitled lo the purchaser thereof and may
cause the name of the purchaser 1o be entered in the Register
as the holder of the shares compnsed in any such transfer and
he shall not be bound to see lo the application of the purchase
money nor shall his Wtle to the shares be affected by any
uregulanty or invabdity in the proceedings in reference lo the
sale, or

{b) subject to the Stalutes, i1ssue to a member credited as fully paid
by way of capitalisation the muntmum number of shares required
to round up his holding of shares to a number which following
consolidation and dwision or sub-division, leaves a whole
number of shares (such issue being deemed to have been
effected immediately before cansolidation or subdivision, as the
case may be) The amount required to pay up those shares may
be captalised as the Board thinks fit oul of amounis standing lo
the credt of reserves (including a share premmwm account,
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capital redemption reserve and profit and loss account), whether
or not avallable for distnbuton, and apphed n paying up n full
the appropnate number of shares A resolution of the Board
capitalising part of the reserves has the same effect as if the
capitahsation had been dedared by ordinary resolution of the
Company pursuant to Article 38  In relation to the capitahsation
the Board may exercise all the powers conferred on it by
Article 38 withou! an ordinary resolution of the Company

CONVERSION OF SHARES INTO STOCK
Paid-up shares convertible mnto stock

The Company may from time to time by ordinary resolution convert all or any fully
pawd-up shares into stock of the same class as the shares which shall be so converted
and may from time to tme In ke manner reconvert such stock into fully paid-up
shares of the same class and of any denormination

Transfer of stock

When any shares have been convearted into stock, the several holders of such slock
may thenceforth transfer their respective interests therein, or any part of such
interests, in the same manner and subject to the same regulations as and subject to
which any shares in the capital of the Campany may be transferred, or as near thereto
as circumstances admit, but the Directors may from time to time fix the mimimum
amount of stock transferable (which mimimum shall not exceed the nominal amount of
the shares from which the stock arose) and direct that fractions of that munimum shall
not be transferred, but with power at thewr discrebon to wawve such rules 1n any
particular case

Privilege of stockholders

The several holders of such stock shall be entitled to participate In the dividends and
profits of the Company according to the class of stock and the amount of thewr
respechve interests in such stock, and such interests shall, in proportion to the amount
thereof, confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting al meetings of the Company and for other
purposes as would have been conferred by shares of the same class of equal amount
in the capial of the Company, but so that none of such pnvileges or advantages,
except the participation m the dwvidends and profits of the Company and in the assets
of the Company on a winding up, shall be conferred by any such amounis of stock as
would not, if exesting in the shares, have conferred such pnvileges or advantages

Definittons of "stock™ and “stockholder”

All such prowvisions of these Articles relating lo shares as are applicable to fully paid-
up shares shall apply to stock, and in all such provisions the words “share™ and
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"shareholders™ shall mclude "stock” and “stockholder” No such conversion shall affect
or prejudice any preference or other special pnivilege

INCREASE OF CAPITAL

Increase of capital

The Company may, from ttme to ime, by ordinary resolution, increase the capital by
the creation of new shares, such increase to be of such aggregate amount and to be
divided inlo shares of such respective amounts as the resolubon may prescnbe
Subject fo such pnvileges, pnonties or condittons as are or may be attached thereto,
all new shares shail be subject lo the same provisions i all respects as if they had
been part of the onginal capital

Power to attach nights to new shares

Subject to the prowisions of the Statutes, any new shares in the capital of the
Company may be allotted with such preferential nght to dividend and such prionty n
the distnbution of asseils or subject to such postponement of dividends or n the
distnbution of assets and with or subject to such preferential or imited or qualfied
nght of voting at general meetings as the Company may from time to tme by ordinary
resolution determine or, if no such determinaton be made, as the Directors shall
determine, but so that the nghts attached to any 1ssued shares as a class shall not be
vaned except with the consent of the holders thereof duly given under the provisions
of these Articles

REDUCTION AND CANCELLATION OF CAPITAL
Reduction of capital

The Company may from time to time by speoal resolution reduce its share capital,
any capial redemplion reserve and any share premium account in any manner
authonsed, and with and subject to any incident prescnbed or allowed, by the Statutes
and the nghts attached to existing shares

Cancellation of capita)

The Company may by ordinary resclution cancel any shares which at the date of the
passing of the resclution have not been taken or agreed to be taken by any person
and diminish the amount of its share capntal by lhe nominal value of the shares so
canceiled
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PURCHASE OF OWN SHARES

The Company may purchase its own shares (including any redeemable shares) but so
that no such purchase shall take place save in accordance with the Statutes

GENERAL MEETINGS
When annual general mestings to be held

A general meeting shall be held in every year as the annual general meeting of the
Company (and specified as such in the notice convening the meeting), at such time
(within a penod of not more than six months beginring with the day following the
Company's accounting reference date) and place as may be determned by the
Directors The general meetings referred to in this Article 16 shall be called annual
general meelings

When general meetings ta be calied

All general meetings other than annual general meetings shall be called general
meelings The Diwrectors may call a general meeting whenever they think fit and shall
tn any event do so when and in the manner requred by CA2006 General meetings
shall also be convened on such requisition, or in default may be convened by such
requisiiorists, as provided by the Statutes If at any ttme there are not within the
Umted Kingdom sufficient Directors capable of acting to form a quorum for a meeting
of the Directors, any Director or any two members of the Company may convene a
general meeting 1n the same manner as nearly as possible as that in which general
meehngs may be convened by the Direclors

NOTICE OF GENERAL MEETINGS

Notice of meetings

1711 An annual general meeting shall be called by not less than twenty one
Clear Days’ notice in writing and all other general meetings shall (subject 1o
the provision of the Siatutes) be called by not less than fourteen Clear
Days' notice in wriing {or such shorler penod as CA2006 permits) The
notice shall specify the place, the day and hour of meeting and, in case of
speaal business, the general nature of such business The nolice shall be
given to the members (other than those who, under the provisions of these
Articles or the terrns of 1ssue of the shares they hold, are not entitled to
recerve notice from the Company). to the Directors and to the Auditors A
notice caling an annual general meeling shail specify the meeling as such
and the notice convening a meeting lo pass a special resolution shall
specafy the intention to propose the resolution as such

i712 For the purposes of this Article, a notice shall be served on a member In
accordance with the provisions of CA2006, that 15, in hard copy form, or
where the member has consented or 1s deemed to have consented under
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CA2006. in electromic form or via a website If the nolice contains an
electromc address for the Company, a member may send any document or
information relating to the relevant general meeting to that electronic
address

Electronic communication

1721 if notice of a meeting is sent 1n electromc form the Company shall have first
complhied with all apphcable regulatory requirements and the person
enbtled to recewve such notice shall have first agreed that the notice can be
sent 1o him I1n that way and not revoked that agreement or, In the case of a
company, be deemed to have agreed lo receive notice in that way by a
provision i the Statutes

1722 The notice shall be sent to the address specified by the person entitled fo
receive such notice or in the case of notice sent fo a company an address
which ts deemed lo have been specified by any provision of the Statutes

Notice of a meeting on a website

PROVIDED THAT the Company has compled with all applcable regulatory
requirements the Company may send or supply a notice of meeling by making it
available on a webstle and where the Company intends to make that notice of meetng
available on a website, the Company shall first

17 31 comply with the provisions of Article 45 5,

1732 notfy persons (by any means permitted by these Articles other than
publhication on a website) entilled to receve such notice lhat the notice of
meeling has been published on the website, such nolification to state that it
cancerns a notice of meeting to specify the place, date and time of the
meeting and whether the meeting will be an annual general meeting, and

1733 the notice must be avalable on the website throughout the penod
beginning with the date of notification and ending with the conclusion of the
meehng

Omission to send notice

The accaderdal omission to give notice of a meeting or io send an appomtment of
proxy with a notice 1o a person entlled to recewe the same when so required or the
non receipt of a notice or appointment of proxy by any such person shall not invalidate
the convening of or lhe proceedings at that meeting
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Meetings at short notice

A general meeting shall, notwithstanding that o 1s called by shorter notice than that
specified in Article 17 1, be deemed o have been duly called if it i1s s0 agreed by such
members as are prescnbed by the Statutes

PROXIES

in every notice calling a meeting of the Company or of any class of the members of
the Company. there shall appear with reasonable promimence a slatement that a
member entitled to atiend, speak and vole 1s entitled to appoint one or more proxies to
attend, speak and vole instead of hum, and that a proxy need not also be a member

BUSINESS OF GENERAL MEETINGS
Business of annual general meeting
The business of an annual general meeting shall be

1911 to recerve and consider the profit and loss account, the balance sheet and
reports of the Directors and of the Auditors, and the documents required by
law 10 be annaxed to the balance sheet,

1912 to elect Directors and officers in the place of those retinng by rotation or
otherwise or ceasing to hold office pursuant to Article 24 1 and to fix their
remuneration If required,

1913 to declare dividends (if any),

1914 to appoint the Auditors (when special notice of the resolution for such
appaointment 1s not required by the Slatutes) and to fix, or deterrmne the
manner of the fixang of thewr remuneration,

1915 to renew the authonty of the Directors required by sections 549 to 551
(including) CAZ006 n relation 1o the allotment of shares {if required)

All other business transacted at an annual general meeting unless specifically stated
otherwrse In these Articles and all business transacted at a general meeting shall be
deemed special

Special notice of a resolution

Where by any provision contaned n the Statutes special notce 15 required of a
resotution, the resolution shall not be effective unless nolice of the ntention 1o move it
has been given lo the Company not less than twenty eight Clear Days (or such shorter
penod as the Slatutes permit) before the meeting at which it 1s moved, and the
Company shall give to its members, subject as provided n these Articles, notice of
any such resolulion as required by the Statutes

16455WSVITD 2 21




20

201

202

21

211

PROCEEDINGS AT GENERAL MEETINGS
Quorum

Subject to the prowisions of Article 20 2 in respect of adjourmned meetings, for all
purposes the quorum for a general meeting shall be not less than two members
prasent in person, by a duly authonsed corporate representative or by proxy and
enttled to vote No business shall be transacted at any general meeting unless the
requiste quorum shall be present when the meeting proceeds to business The
appomtment of a chaimnan In accordance with the provisions of these Articles shall
not be treated as part of the business of the meeting

Proceedings sf quorum not present

If wathin thirty minutes from the tme appointed for the meeting a quorum s not
present, the meeting, if convened by or upon the requsiion of members, shall be
dissolved In any other case, it shall stand adjoumed to such day and to such time and
place as the chairman (or, in default, the Board) shall appoint At any such adjoumed
meetng, the member or members present in person, by a duly authonsed corporate
representative or by proxy and entitled to vote shall have power to decide upon all
matters which could properly have heen disposed of at the meetng from which the
adjournment took place

CHAIRMAN

The chairman {f any) of the Board or, in his absence, the deputy chawrman (if any)
shall preside as chairman at every general meeting of the Company [f there 15 no
such chairman or deputy chairman, or if at any meeting nerther 1s present within fifteen
minutes after the ime appointed for holding the meeting or neither is willing to act, the
Directors present shall select one of therr number ta be chairman faling which the
members present and enttted to vote shall choose one of ther number (which
includes any proxy present at the meeting) to be charrman, by ordinary resolution

Power to adjourn meetings

2111 The chaiman of the meeting may, with the consent of the meeting (and
shall, if so directed by the meeting) adjourn any meeting from time to time
and from place to place No business shall be fransacted at any adjpurned
meeting other than the business left unfimished at the meeting from which
the adjournment {ook place

2112 Without prejudice to any other power which he may have under the
provisions of these Articles or at common law, the chaman of the meeting
may, without the consent of the meeting, interrupt or adjourn a meetng
from time to time and from place o place or for an indefirute penod o he
decides that st has become necessary to do so in arder fo

(a) seize the proper and orderly conduct of the meeting, or
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(b} gwve all persons enutled 1o do so a reasonable opportunity of
speaking and voting at the meeting, or

{c} ensure that the business of the meeting 15 properly disposed of
When notice of adjourned meeting to be given

Whenever a meeting 1s adjourned for iwenty eight days or more or sine die, nol less
than seven Clear Days' notice in wnting specifying the place, the day and hour of the
adjoumed meeting shall be given to the members, the Directors and the Auditors, but
it shall not be necessary to specify in such nolice the nature of the business to be
transacted at the adjourned meeting Save as aforesaid, it shall not be necessary to
give any notice of any adjoumed meeting

Accommodation of members at meeting

If it appears lo the chairman of the meeting that the meeting place specified in the
notice convening the meeling 1s iInadequate to accommodate all members entitled and
wishing to attend, the meeting 15 duly consttuted and s proceedings vahd If the
charrman 1s satisfied that adequate facihibies are availlable to ensure that a member
who i1s unable to be accommodated 15 able to

2131 participate in the business for which the meeting has been convened, and

2132 hear and see ail persons present who speak {whether by the use of
microphones, loud-speakers, audio-visual communications equipment or
otherwise), whether in the meeting place or elsewhere, and

2133 be heard and seen by all other persons presant in the same way

Security

The Board may make any amangement and impose any restriction it considers
appropnate to ensure the secunty of a meeting including, without himitation, the
searching of a person attending the meeting and the restnchion of the items of
personal property thal may be taken into the meeting place The Board 15 entitled to
refuse entry to 2 meeting to a person who refuses to comply wath these arrangements
or restnctions

Demand for poll

Al any general meeting, a resolutron put to the vote of the meeting shall be dectded on
a show of hands unless a poll 1s (before or on the declaration of the result of the show
of hands}) demanded by

2151 the chairman of the meeting, or
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2152 not less than five members present In person, by a duly authonsed
corporale representative ar by proxy and enhtled to vote on the resolution,
or

2153 a member or members present in person, by a duly authonsed corporate
representative or by proxy and representng in aggregate not less than
one-tenth of the total voting nghts of all the members having the nght to
vote on the resolution, or

2154 a member or members present in person, by a duly authonsed corporate
representative or by proxy and holding shares in the Company confernng a
nght to vote on the resolution being sharas on which an aggregate sum has
been paid equal to not less than one tenth of the total sum paid up on all
the shares confernng that nght

A demand for a poll may be withdrawn but only with consent of the chaimman A
demand withdrawn in this way validates the result of a show of hands declared before
the demand is made

Evidence of passing of resolution

Unless a polt 1s demanded and the demand 1s not withdrawn, a declarabon by the
chairman of the meeting that a resolution has been carned, or camed unammously, or
by a particular majonty, or lost or not camed by a particular majonty, and an entry to
that effect in the minute book, shall be conclusive evidence of that fact wathout proof of
the number or proportion of the voles recorded for or against such resclution if a poll
15 demanded, it shall be taken In such manner (including the use of ballot or voting
papers or tickets) as the chanmman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded
The chairman of the meeting may {and, if so directed by the meeting, shalt) appoint
scrutineers, who need nol be members, and may adjoum the meeting to some place
and time fixed by him for the purpose of declanng the result of the poll

Casting Vote

In the case of an equalty of votes, the charman shall, both on a show of hands and
on a poll have a casting vote in addition to the vetes to which he may be entitled as a
member

Poll demanded by proxy

A valid appomtment of a proxy shall be deemed to confer authonty to demand or join
in demanding a poll and, for the purposes of Article 215 a demand by a proxy for a
member or other person entitled to vote shall be deemed to be a demand by that
mermber or other person
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How poli to be taken

A poll demanded on the election of a chairman of a general meeling or on a question
of adjournment shali be taken immediately A poll demanded on any other question
shall be taken either immediately or at such subsequent time (not being more than
thirty days from the date of the meeting) and place as the charman of the meeting
may direct No nolice need be given of a poll not taken immedialely if the time and
place at which it 1s to be taken are announced at the meetng at which it 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the queshon on which the poll has been
demanded

VOTING
Votes of members

Subject to any spectal terms as to voting upon which any shares may have been
issued or may for the tme being be held or a suspension or abrogation of voting nghts
pursuant to these Articles, every member present in person, by a duly authonsed
corporate representative or by proxy shali upon a show of hands have one vote and
every member so present shall upon a poll have one vote for every share of which he
s holder A member in respect of whom an order has been made by a court or official
having junsdiction {whether in the United Kingdom or elsewhare) that he 1s or may be
suffenng from mental disorder or 1s otherwise incapable of running his affairs may
vote, whether on a show of hands or on a poli, by his guardian, receiver, curator boms
or other person authonsed for that purpose and appointed by the court A guardian,
recewver, curator bonmis or such other person may vote by proxy if ewidence (to the
satisfaction of the Board) of the authonty of the person claiming to exercise the nght to
vote 1s deposited at the Office (or at another place specfied in accordance with these
Arlicles for the depostt of instruments of proxy) within the tme limits prescnbed by
these Articles for the deposit of instruments of proxy for use at the meeting, adjoumed
meeling or polt at which the nght to vote 1s to be exercised On a poll 2 member need
not exerctse all of his votes or cast them all in the same way

Joint owners

If two or more persons are jointly entitled to shares for the htme being confernng a nght
to vole, any one of such persons may vote at any meeting, either personally or by
proxy, n respect thereof as if he were solely enttied thereto and, if more than one of
such joint holders be present al any meetng, either personally or by proxy, the
member whose name stands first on the Register as one of the holders of such
shares, and no other, shall be entitied to vote in respect of the same

When members not to vote

No member shall, unless the Directors otherwise determine, be entitled to be present
or to vote, either in person or by proxy, at any general meeting or at a separate
meetng of the holders of any class of shares or upon any poll or to exercise any
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pnvilege as a member in relation to meetings of the Company in respect of any shares
held by hum ("Relevant Shares") If either

2241 any calls or other moneys due and payable i tespect of the Relevant
Shares remain unpaid, or

2242 he or any other person appeanng to be interested 1n any Relevant Shares
("Other Person™) has been duly served, pursuant to any provision of the
Statutes concerung the disclosure of interests wn voung shares, with a
nolice {a "Statutory Notice™) lawfully requinng the prowvision to the Company
(wathin such peniod (not being less than fourteen days) after service of the
Statutory Notice as 1s specified in such notice} of information regarding any
of such Relevant Shares and he or such Other Person 15 in defauit in
complying with the Statutory Notice

For the purposes of Article 22 4 2, a person shall be treated as appeanng to be
interested in any shares If the member holding such shares has given 1o the Company
a notfication pursuant fo a Statutory Notice which fails to establish the Wdentity of the
person or persons interested In such shares and  (after taking o account such
notification and any other relevant notification) the Company knows or has reasonable
cause to believe that the person in question 1s or may be interested in such shares

The prohibihons on transfer referred to in Article 9 5 and en attendance and voting at
any general meeting and on exercising any privilege as descnbed in Article 22 4 shall
cease to apply in respect of the circumstances descnbed in Article 22 4 2 upon the
expiry of seven days after the earher of

2251 receipt by the Company of notification that the Relevant Shares have been
transferred pursuant to a Pemmitted Sale, and

2252 due comphance, to the Company's satisfaction, with the Statutory Notice

For these purposes, "Permitted Sale” means a sale of all the Relevant Shares to a
bona fide third party who 1s not connected with the member concerned or any Other
Person, being a sale which 15 effected through the London Stock Exchange, through
an overseas investment exchange (as defined in section 313 of the Financial Services
and Markets Act 2000) or by acceptance of a takeover offer (as defined 1n section 974
CA2006)

Votes may be given personaliy or by proxy

Votes may be given persanally or by proxy and a member entitled to more than one
vole need nat, i he votes use all his votes or cast all the votes he uses the same
way
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Appointment of proxy

The appointment of a proxy shall be in the usual form, or such other form as shall be
approved by the Direclors, under the hand of the appointor or his duly authonsed
attorney or, Iif such appointor 1s a corporation, under its common seal or signed on its
behalf by an attorney or a duly authonsed officer of the corporation A proxy need not
be a member of the Company A member may appoint more than one proxy to attend
on the same occaswon (although two proxies of the same member may not both count
towards a quorum) Deposit of an appointment of proxy shall not preclude a member
from attending and voting in persan at the meeting or any adjoumment thereof or on a
poll

Deposit of proxy forms

2281 In the case of an appontment of a proxy in wnting, the appointment
together with the power of attorney (if any) or other authonty under which it
1s signed, or a notanally certified copy thereof, shall be depositted at the
Office, or at such other place as 1s specfied for that purpose 1in any
instrument of proxy sent by the Company 1n relation {0 the meelng, not
less than forty eight hours before the tme for holding the meeting or
adjoumed meeting at which the person named in such instrument proposes
to vote and, in default thereof, such instrument shall not be treated as vald
For the avoidance of doubt, days on which banks in England are generally
not open for business shall be disregarded for the purpose of calculating
such penod

2282 In the case of an appointment contamed in an electronic cormmumnication,
where an address has heen specied Yor the purpose of receming
electronic communicahons In the notice convening the meeting, or in any
form of proxy sent out by the Company in relation to the meeting, the
appointment shall be received at such address not less than forty eight
hours before the time for holding the meeting or adjoumed meeting at
which the person named in the appontment proposes to vote For the
avoidance of doubt, days on which banks m England are generally not
open for business shall be disregarded for the purpose of calculating such
penod

Validity of proxy form

The appointment of a proxy shall, uniess the contrary 1s staled thereon, be vahd as
well for any adjoumment of the meeting to which it relates No appointment of a proxy
shall be vahd after the expiry of twelve months from the date of its executon When
two or more appomntments of a proxy are deposited, delivered or received by the
Company in respect of the same shareholding and the same meeting, then only the
appointment bearing the latest date shall be vald Where two or more such
appointments bear the same date, only the latest to be deposited, delivered or
received by the Company shall be accepted as the valid instrument of proxy provided
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that, if the Company 1s unable to determine which appointment was last deposiled,
delivered or received, then none shall be treated as vald

When votes by proxy valid though authonty revcked

A vote given 1n accordance with the terms of an appomtment of proxy shall be valid
notwithstanding the previous death or incapacity of the pancipal or revocatian of the
appointment of proxy or the authonty under which t was executed or transfer of the
share In respect of which the vote 1s given, provided no mtimation in wnting of the
death, incapacity, revocation or transfer shall have been received at the Office (or
such other place as is specified for depositing the appoiniment of proxy or, where the
appointment of the proxy was contained in an electronic communication, at the
address at which the appointment was duly receved) before the bme for holding the
meeting or adjourned meeting or the holding of a poll subsequently thereto at which
such vote Is given

Corporations acting by representatives

Any corporation which ys a member of the Company may, by resolution of its directors
or other goveming body, authonse any person to act as its represeniative at any
meetings of the Company or of any class of members thereof Such representative
shall be entitled to exercise the same powers on behalf of the corporation which he
represents as if he had been an indwdual sharehoider, including power. when
personally present, o vote on a show of hands The Directors may, but shall not be
bound to. require evidence of the authonty of any person purporting to act as the
representative of any such corporation

Objections to and error in voting

No objection may be made to the gqualificaion of a voter or to the counting of, or
fallure to count, a vote, except at the meeting or adjourmned meeting at which the vote
objected to Is tendered or at which the error occurs  An objection properly made shall
be referred to the chaiman of the meeting and only invalidates the result of the voting
if, in the opinion of the chaiman of the meeting, i 1s of sufficient magmitude to affect
the deasion of the meeting The deciston of the chauman of the meeting 1s conclusive
and binding an all concerned

Amendments to resolutions

22131 !f an amendment proposed to a resoluton under consideration 1s 1n good
farth ruled out of order by the charman of the meeling, the proceedings on
the substantive resolution are not invalidated by an errorin such ruling

22132 In the case of a resolution duly proposed as a specal resolution, no
amendment thereto (other than an amendment to correct a patent ermor)
may n any event be considered or voted on and tn the case of a resolution
duly proposed as an ardinary resolution no amendment therelo {other than
an amendment to correct a patent error) may be considered or voled on
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unless either at least forty-eight hours pnor to the time appowinted for
holding the meeling or adjourned meeting at which such ordinary resolution
Is to be propesed natice in writing of the terms of the amendment and
intention to move the same has been lodged al the office or valdly
received by the company by electronic means, or the chairman of the
meeting in his absclule discrebon deades thal it may be considered or
voted on

CLASS MEETINGS
Proceedings at meetings of classes of members

Any meetng for the purposes of Article 4 shall be convened and conducted in afl
respects as nearly as possible in the same way as a general meeting of the Company,
provided that (1) no member, not being a Director, shall be entitled to notice thereof or
to attend thereat unless he 1s a holder of shares of the class the nghts or pnvileges
attached to which are intended to be vaned or abrogated by the resolution, (n) no vote
shall be given except in respect of a share of that class. (w) the quorum at any such
meeting shall be two persons at least present holding or representing by proxy at feast
one-third i nornal value of the issued shares of the class and, at an adjoumed
meeting, one person holding shares of the class in question present in person or his
proxy and (iv) a poll may be demanded by any member present in person or by proxy
and entitled to vota at the meeting and, on a poli, each member has one vote for every
share of that class of which he is the hoider

DIRECTORS AND OTHER OFFICERS
Number of Directors

Unless and unt! othewise determined by the Company in general meeting, the
number of Directors shall not be less than two and, unless and unul otherwise
determined as aforesaid, there shall be no mit on the maximum number of Directors
The continuing Directors may act notwithstanding any vacancy in their body, provided
that if the number of-the Drrectors be less than the prescnbed minimum the remamning
Directors shall forthwith appaint an additonal Director or additlonal Directors to make
up such mimimum or shall convene a general meeting of the Company for the purpose
of making such appointment I there be no Director or Directors able or willing to act,
then any two members may summon a general meeting for the purpose of appomnting
Drrectors Any additional Director so appomnted shall {subject to the provisions of the
Statutes and these Articles) hold office only until the dissolution of the annual general
meeting of the Company next following such appointment unless he 1s re-elected
dunng such meeting and he shall not retire by rotation at such meeting or be taken
into account in determining the rotation of retrement of Directors at such meeting

Fees of Directors

There shall be paid out of the funds of the Company by way of remuneration of
directors who are nol managing or execulive directors appointed under Arlicle 24 4
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fees at such rates as the Directors may from tme to tme determine provided that
such fees do nol in aggregate exceed £100,000 per annum or such other figure as the
Company may 1n general meeting from time to time determine Such fees shall be
divided among such Directors in such praportion or manner as may be determined by
the Orectors and, in defaull of determination, equally A fee payable to a Director
pursuant to this Aricle 1s distinct from any salary, remuneration or other amount
payable to lum pursuant to other provisions of these Arbicles and accrues from day to
day

Travelling and hotel expenses and special remuneration

The Directors (including any alternate Directors) shall be entitled to be repaid all
reasonable travelling, hotel and other expenses properly ncurred by them in respect
of or about the performance of therr duties as Direclors including any expenses
incurred in attending meetings of the Board or of committees of the Board or general
meetings PROVIDED THAT d a Director or alternate Director 1s required {0 undertake
any travel by aeroplane in the performance of his duties or in attending such meetngs
then the costs af any such aeroplane travel shall not be considered reasonable to the
exlent that they axceed the cost of “Business Class” tickets If, in the opinion of the
Owrectors, it 1s desirable that any of their number shoukd go or reside abread, make
any special joumeys or otherwise perform any special services on behalf of the
Company or its business, such Director or Directors may be pad such reasonable
addiional remuneraton {whether by way of fees, salary, percentage of profits or
otherwise) and expenses therefor as the Directors may from tme to time determine

Qualfication of Directors and attendance at general meetings and separate
general meetings

A Director shall not be required to hold any shares in the Company by way of
qualtfication A Director who 15 not a member of the Company shall be entitled to
receive notice of and attend and speak at all general meetings of the Company and at
all separate general meetings of the holders of any class of shares n the capial of the
Company

4

Directors® power to fill casual vacancies

Withoul prejudice to the power of the Company pursuant to these Articles, the
Directors shall have power at any ime to appoint 2ny person either to fill a casual
vacancy or as an addition to the Board, bul so that the total number of Directors shall
nol exceed any maximum number fixed in accordance with these Articles Subject to
the provisions of the Statutes and of these Articles, any Director so appomnted shall
hold office anly unt! the dissolution of the annual general meeting of the Campany
next following such appointment unless he 1s re-elected dunng such meeting, and he
shall not retire by rotation at such meeting or be taken into account in determining the
rotation of retirement of Directors at such meeting
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ALTERNATE DIRECTORS
Appoiniment and revocation

Any Director (olher than an alternate Director) may by wrniting under his hand appoint
{1) any other Dwector or {n) any other person who is approved by the Board as
heremafter provided to be his alternale Every such allermate shall (subject to his
giving to the Company an address withun the United Kingdom at which notices may be
served on himn) be enlitled 1o receive nolices of all meetings of the Directors and all
committees of the Board of which his appointor i1s a member and, in the absence from
the Board of the Dwector appointing him, to atlend and vote at meetings of the
Directors, and to exercise all the powers, nights, duties and authonties of the Director
appomnting htm No appainiment of a person other than a Director shall be operative
unless and untl the approval of the Board by a majonty consisting of not less than
two-thirds of the whole Board (which shall, for these purposes, exclude the Director
proposing to make the appointment) shall have been given A Director may at any
hme revoke the appointment of an alternate appointed by him and, subject to such
approval as aforesaid where requisite, appoint another person in his place If a
Director shall die or cease to hold the office of Directlor, the appomntment of his
allernate shall thereupon cease and determine, provided always that if, any Cirector
retires but 1s re-elected al the meeting at which such retvement took effect, any
appontment made by him pursuant to thus Articte which was in force immediately pnor
to his retirement shall continue to operate after his re-elecion as If he had not so
retired The appointment of an allernate director shall cease and detemmine on the
happening {in relation to him) of any of those events described in Articles 311 1 to
3114 An altemate Direclor need not hold a share qualfication and shall not be
counted tn reckoning any maximum number of Directors allowed by these Articles for
the tme being A Director acting as alternate shall have an additional vote al meetings
of Directors for each Director for whom he acls as alternate but he shall count as only
one for the purpose of determmmng whether a quorum be present

Alternate to be responsible for his own acts

Every person acling as an altemate Director shall be an officer of the Company and
shall alone be responstble to the Company for his own acts and defaults He shall not
be deemed to be the agent of or for the Director appointing him

Remuneration of alternate

An allemate Director 1s not entitled to a fee from the Company for his services as an
alternate Director The remuneration of any such alternate Director shall be payable
out of the remuneration payable to the Director appointing im, and shall consist of
such portion (if any) of the last mentoned remuneration as shall be agreed between
the alternate and the Director appointing hrm
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MANAGING AND EXECUTIVE DIRECTORS
Appointment

Subject to the provisions of the Statutes, the Directors may from tme to tme appoint
one or more of therr body to be execulive chawrman or chief executive or joint chief
executive, managing director or joint managing director of the Company or any one or
more of such offices or to hold such other executive office in relation to the
management of the business of the Company as they may decide either for a fixed
term or without any hmitation as to the penod for which he or they is or are to hold
such office, and may, from tme to tme (subject to lhe provisions of any service
contract between him and the Company and without prejudice to any clam he may
have for compensation or damages for breach of any such service contract) remaove
or dismiss huim or them from such office and appoint another or others in his or therr
place or places

Remuneration of Directors

The salary or remuneration of any executive chairman, chief executive, joint chief
execubive, managing director, joint managing director or executve Director of the
Company shall, subject as provided in any contract, be such as the Directors may
from tme to tme determine, and may either be a fixed sum of money, or may
altogether or In part be govemed by the business done or profits made, or may
include the making of provision for the payment to him. his widow or other
dependants, of a pension on retirement from the office or employment to which he 1s
appointed and for the parbcpation in pension, health insurance and ife assurance
benefits, or may be upon such other terms as the Directors determine

Powers

The Owectors may from tme lo tme entrust to and confer upon an executive
chairman, chief executive, joint chief executive, managing drector, joint managing
director or executive Director for the time being such of the powers exercisable under
these Articles by the Directors (other than power to make calls or forfeit shares) as
they may thunk fit, and may confer such powers for such time, and o be exercised for
such objects and purposes, and upon such terms and conditions, and with such
restrnichons as they may think expedient The Directors may confer such powers either
collaterally wath or to the exclusion of and in substitution for all or any of the powers of
the Drrectors in that behalf and may from time to tme increase, revoke, withdraw, alter
or vary all or any of such powers

POWERS AND DUTIES OF DIRECTORS
Directors to manage and control the business of the Company

The business of the Company shall be managed by the Directors who, in addition lo
the powers and authonties by these Aricles or otherwise expressly conferred upon
them, may exercise all such powers and do all such acts and things as may be
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exercised or done by the Company and as are not by the Statutes or by these Articles

required to be exercised or done by the Company in general meeting, subject

‘ nevertheless to such directtons (being not inconsistent with any provisions of these
Articles or of the Statules) as may be given by the Company in generad meeting No
direction given by the Company 1 general meeting shall invalidate any pnor act of the
Directors which would have been vahd f such direction had not been gwven The
provisions contained i these Articles as lo any specific power of the Directors shall
not be deemed to abndge, imit or restnct the general powers hereby given

27 2 Directors power to award pensions

2721 The Dwectors may estabhsh or concur or jown with other companes (being
subsidiary undertakings of the Company or companies with which it 1s
assocated in business) m establishing and making contributions cut of the
Company’s moneys to any schemes or funds for providing pensions,
annuihes, sickness or compassionate allowances, hfe assurance benefits,
donations, gratuibes or other benefits for employees (which expression as
used in this Article 27 shall include any Director who may held or have held
any office or place of profit) and ex-emplayees of the Company and of any
such other compantes and thewr wives, widows, relatves, familes or
dependants, or any class or classes of such persons

2722 The Directors may pay, enter into agreements to pay or make grants
revocable or irrevocable (and either subject or not subject to any terms or
conditions) of pensions or other retrement, superannuaton, death or
disability benefits to Oirectors, employees and ex-employees and ther
wives, widows, relatives, families or dependants, or to any of such persons,
including pensions or benefits addibonal to those, H any, to which such
Drrectors, employees or ex-employees or any such persons are or may
become enbtled under any such scheme or fund as aforementioned Any
such pension or benefit may, as the Directors consider desirable, be
granted to an empioyee either before or in anticipaton of or upon or at any
time after tus actual retirement

2723 The Directors may also procure the establishment and subsidy of or
subscnption to and support of any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such persons as aforesaid or
otherwise io advance the interests and well-being of the Company or of
any such other company as aforesaid, or s members, and payments for or
towards the msurance of any such person as aforesad, and subscrnplions
or guarantees of money for chanties, educational or benevolent objects or
for any extubition or for any public, general or useful object

2724 The Dwrectars may also sanchon the exercise of any power conferred upon
the Company by section 247 CA2006
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Exercise of voting powars

The Directors may exercise the voting powers conferred by the shares n any other
company held or owned by the Company or exercisable by them as directors of such
other company in such manner in all raspects as they think fit (induding the exercise
thereof in favour of any resolution appointing themselves or any of them as direclors
or other officers or employees of such company or voting or providing for the payment
of remuneration to such officers or employees)

Directors may join boards of other companies

A Director may continue or become a director or other officer, employee or member of
any company promoted by the Company or in which it may be mterested as a seller,
shareholder or otherwise, and no such Director shall be accountable for any
remunerabion or other benefits denved as a dwector or other officer, employee or
member of such company

Power to authonse signatures and acceptances

All cheques, promissory notes, drafis, bills of exchange and other negotiable or
transferable instruments and all receipts for money paid to the Company shall be
signed, drawn, accepted, endorsed or ctherwise executed, as the case may be, In
such manner as the Directors shall from bme to time by resolution determine

Overseas branch register

The Directors may exercise the powers conferred upon the Company by section 129
CA2006 with regard ta the keeping of an overseas branch register and the Directors
may (subject to the provisions of that section) make and vary such regulations as they
may think fit respecting the keeping of any such register

PRESIDENT

The Directors may from time to ime appont a President of the Company (who need
not be a Director) and may determine his remuneration and the penod for which he 1s
to hold office It shall be the duty of the President to advise the Directors on such
matters as he or they may deem to be of interest to the Company The President shall
not by vitue of his office as such have any powers or duties in relaton to the
management of the business of the Company and shall not by vitue of his office as
such be a Director Any appointment pursuant to this Article 28 may be teminated by
the Directors or by ordinary resolution of the Company

LOCAL MANAGEMENT

The Directors may from time to time provide for the management and transaction of
the affars of the Company in any specified locality, whether at home or abroad, in
such manner as they think fit, and the prowisions contained in the remainder of this
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Arlicle 29 shall be withoul prejudice to the general powers conferred by this
Aruicle 29 1

Local board and delegation of powers

The Directors from time to time, and at any ime, may establish any local or divisional
boards or agencies for managing any of the affars of the Company in any specified
locality, and may appoint any persens to be members of such local or divisional board
or agency. or any managers cr agents, and may fix therr remuneration The Directors
from time to time, and at any time. may delegale to any person so apponted any of
the powers, authontes, and discretions for the tme being vested in the Direclors,
other than the power of making calls or forfeing shares, and may authonse the
members for the time being of any such local or divisional board or agency, or any of
them, to fill up the vacancies therein, and to act notwithstanding vacancies Any such
appointment or delegation may be made on such terms and subjecl to such conditions
as the Directlors may think fit, and the Directors may at any tme remove any person
so appointed, and may annul or vary any such delegation provided that no person
dealing n good faith and without notice of the vanation or annulment shall be affected
by 1 Any person so appointed to any local or dmisional board or agency shall not by
reason only of such appointment be entiled lo attend or vote at meetings of the
Directors

Power to appoint attorney

The Directors may at any bme and from time to ime by power of atlorney appont any
person or persons 1o be the attorney or attomeys of the Company for such purposes
and wath such powers, authonties and discretions (not exceeding those vested n or
exercisable by the Directors under these Articles} and for such period and on such
terms and subject to such conditions as the Directors may from time to time think fit
Any such power of attorney may contain such prowisions for the protecton or
convenience of persons dealing with such attomey or attorneys as the Directors may
think fit The Directors may at any ime revoke or alter the terms and conditions of the
appomntment

Sub-delegation of powers

Any such delegates o5 attomeys as aforesaid may be authonsed by the Directors to
sub-delegate all or any of the powers, authonties and discretions for the tme being
vested in them

BORROWING POWERS

Power to borrow money

3011 Subject to the following provisions of this Arlicle, the Directors may
exercise all the powers of the Company to borrow money and to mortgage
or charge its undertaking, property and assets both present and future and
uncalled capital, or any part therecf, and to 1ssue debentures and other
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secunties, whether outnght or as collateral secunty for any debt, hability or
obligation of the Company or ds parent undertaking (if any) or any
subsidiary undertaking of the Company or of any third party

The Directors shall restnict the borrowings of the Company and exercise all
voting and other nghts or powers of control exercisable by the Company in
relaton to s subsidiary undertakings so as to secure {as regards
subsidiary underialungs so far as by such exercise they can secure) that
the aggregate amount at any one tme owing by the Group (being the
Company and all its subsidiary underlakings from time to time) sn respect of
moneys borrowed, exclusive of moneys borrowed by the Company or any
of its subsidiary undertakings from any other of such companies, shall not
at any ume, without the previous sanction of the Company in general
meeting, exceed a sum equal to the greater of

(a) £10,000,000, or

{b) fifteen times the aggregate of the nominal capital of the
Company for the time being 1ssued and paid-up or credited as
paid up and the amounts standing to the credit of the
consolidated reserves of the Company and s subsidary
undertakings whether distnbutable or undistnbutable and
ncluding {without imitaton) share premium account, captal
redemplion reserve and profit and loss account,

all as shown 1n a consolidaton of the then latest audited balance sheets of
the Company and each of its subsidiary undertakings but after

{c) making such adjustments as may be appropnate in respect of
any vanation in the issued and paid up share capital, share
premium account and capital redempton reserve of the
Company since the date of its latest audited balance sheet,

{d) excluding therefrom (so far as not already excluded) {1) any
sums set aside for future taxation, (n) amounts attnbutable to
outside shareholders in subsidiary undertakings,

(e) deducting therefrom (1) an amount equal lo any distnbution by
the Company out of profits eammed pnior to the date of its latest
audiled balance sheet and which bhave been declared,
recommended or made since that date except so far as provided
for in such balance sheet, and {n) any debi balances on profit
and [oss account

For the purposes of this Article, “moneys bormowed™ shall be deemed lo
include the following except insofar as otherwise taken into account
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(a)

(b)

(c)

{d)

(e)

h

(9)

the nominal amount of any 1ssued share capital and the principal
amount of any debeniures or borrowed moneys, the beneficial
interest whereof 1s not for the time being owned by the Company
or any of s subsidiary undertakings, or any body whether
corporate or unincorporate and the payment or repayment
whereof 1s the subject of a guarantee or indemnity by the
Company or any of iis subsidianes,

the outstanding amount raised by acceptance by any bank or
accepting house under any acceptance credit opened on behalf
of and in favour of any of the Company and its subsidianes,

the pnncipal amount of any debenture {whether secured or
unsecured) of any of the Company and its subsidianes owned
otherwise than by any of the Company and its subsidianes,

the pnncipal amount of any preference share captal of a
subsidiary owned otherwise than by any of the Company and its
subsidianes,

any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowings;

any fixed amount in respect of a hire purchase agreement or of
a finance lease payable in either case by the Company or any of
its subsidiary undertakings which would be shown at the
matenal time as an abhgation in a balance sheet prepared in
accordance with the accounting principles used in the
preparalion of the relevant balance sheet(s) {and for the
purpose of this Article 30 1 3{f) “finance lease™ means a contract
between a lessor and the Company (or any of its subsidary
undertakings) as lessee or sub-lessee where substantially all the
nsks and rewards of the ownership of the asset leased or sub-
leased are o be borne by that company and “hire purchase
agreement” means a contract of hire purchase between a hire
purchase lender and lhe Company or any of its subsidiary
undertakings as hirer),

such proportion of monies borrowed by the Company or any of
its subsidiary undertakings (which are borrowed from any part
owned subsidiary undertaking) as that pant of such part owned
subsidiary underaking’s 1ssued and paid up equity share capital
which 1s not beneficially owned by the Company (or any of its
subsidiary undertakings} bears to the whole of its issue and paid
up equity share capital, but shall be deemed not to include
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{1) borrowings for the purposes of repaying the whole or
any parl of borromings by Company or any of its
subsihary undertakings for the tme being
outstanding and so to be apphed within six months of
being so borrowed, pending their applicaton for such
purpose within such penod, and

{n) borrowings for the purpose of financing any contact in
respect of which any pan of the pnce recewable by
the Company or ils subsihary undertakings 1s
guaranteed or insured up 0 an amount not exceeding
that part of the pnce receivable thereunder which 1s
so guaranteed or insured

A report by the Auditors as to the aggregate amount which may at any one
ttme n accordance with the prowvisions of Article 30 12 be owing by the
Company and ils subsidianes wathout such sanction as aforesaid shall be
conclusive In favour of the Company and all persons dealing wath the
Company In addition and for the purposes of this Article 30 1, the Board
may act in reliance on a bona fide estmate as to the aggregate amount
which may al any one tme In accordance with the provisions of
Article 30 1 2 be owing by the Company and its subsidiaries without such
sanction as aforesaid and. if In consequence the borrowing hmit imposed
by thts Article 30 1 1s inadvertently exceeded, the amount of moneys
borrowed equal to the excess may be disregarded until the exprration of 28
days after the day on which (by reason of the determunation of the Auditors
or otherwise) the Board became aware that such a situation has or may
have arisen

When the aggregate amount of borowings required to be taken nto
account for the purposes of this Article 30 1 on any particular day 1s being
ascertained, any of such moneys denominated or repayable in a currency
other than sterling shall be converted for the purpose of calculating the
stering equivalent either -at the rate of exchange prevailing on that day in
London provided that all but not some only of such moneys shall be
converted at the rale of exchange prevaiing in London six months before
such day If thereby such aggregate amount would be less (and so that for
this purpose the rate of exchange shall be taken as the middle market rate
as at the close of business), or where the repayment of such moneys 1s
expressly covered by a forward purchase contract cunency option, back to
back loan, swap or other arrangements taken out or entered inte 1o reduce
the nsk associated with fluctuatrons in exchange rates, at the rate of
exchange specified therem

No debt incurred or secunty given 1n respect of moneys borrowed or to be
taken into accoun! as moneys borrowed mn excess of the imit hereby
imposed shall be invahd or ineffectual except in the case of express notice
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to the lender or recipient of the secunty at the ttme when the debt was
incurred or secunty given that the hmit hereby imposed had been or would
thereby be exceeded No lender or person dealing with the Company shall
be concerned to see or enquire whether such hmit 1s observed

Mode of borrowing

Subject as provided 1n Aricle 30 1, the Directors may exercise all the powers of the
Company to bomow or raise money upon or by the 1ssue or sale of any bonds,
debentures or secunties, and upon such terms as to tme of repayment, rate of
interest, price of 1ssue or sale payment of premum or bonus upon redemption or
repayment or otherwise as they may think proper, including a nght for the holders of
bonds, debentures or secunties to exchange the same for shares in the Company of
any class authonsed to be ssued

Security for payment of moneys borrowed or raised

Subject as provided in Article 30 1, the Directors may secure or provide for the
payment of any moneys to be borrowed or raised by a mortgage of or charge upon an
or any part of the undertaking, property or assets of the Company, both present and
future, and upon any capital remaining unpatd upon the shares of the Company
whether called up or not, or by any other secunty, and the Direclors may confer upon
any mortgagee, chargee or person in whom any debenture or secunty I1s vested such
rnghts and powers as they think necessary or expedient The Directors may vest any
property or assets of the Company in trustees for the purpose of securing any moneys
so borrowed or raised and confer upon the trustees or any receiver to be appointed by
them or by any debenture-holder such nghts and powers as the Directors may think
necessary or expedient in relatton to the undertaking, property or assets of the
Company so vested or the management or the realisation thereof or the making,
recewving, or enforcing of calls upon the members 1n respect of unpaid cap#al, and
otherwise The Directors may make and i1ssue debentures (o trustees for the purpose
of further secunty, and any such trustees may be remunerated

Secunty for payment of momes

The Duectors may give secuniy for the payment of moneys payable by the Company
in ke manner as for the payment of maneys borrowed or raised, but in such case the
amount shali for the purposes of the hmit in Article 30 1 be reckoned as part of the
moneys bomrowed

Inspection or Register of Charges

The Directors shall keep a register of charges in accordance with CA2006 and the fee
to be pard by any person other than a creditor or member of the Company for each
inspection of the register of charges to be kept under CA2006 shall be such fee as 1
land down by CA2006 or, falling which, decided by the Board
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31 DISQUALIFICATION OF DIRECTORS

311 Office of Director to be vacated

The office of a Director shall be vacated

3111

3112

3113
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if (not being a person holding for a fixed term an execulive office if he
resigns by wnting under his hand left at the Office or if (being such a
person) he tenders tus resignation and the Directors resolve to accept the
same, or

if he ceases to be a Director by virtue of any prowision of the Statutes or
becomes prohibited by law or by order of a court of competent junsdiction
from being a Director, or

if he becomas bankrupt or has a receving order (or any analogous order
under the corresponding legisiation in any junsdiction} made against him or
makes an asrangement or compounds with his creditors generally or
applies to the court for an intenm order under secton 253 of the Insolvency
Act 1986 in connection with a voluntary arrangement under that Act or
makes any similar application under analogous proceedings n another
junsdiction, or

f an order 18 made by any court of competent junsdicton on the ground
{however formulated) of mental dsorder for his detention or for the
appointment of a guardian or receiver or curator bonis or other person to
exercise powers with respect to his affairs or he 1s admitted to hospital in
pursuance of an application for adrmission for treatment under the Mental
Health Act 1983 or, in Scotiand, under the Mental Health (Scotland) Act
1984 or under any applicable, analogous legislation In any other junisdiction
and the Directors resolve that his office be vacated, or

if (not having leave of absence from the Directors) he or hus allernate (if
any) fail to attend the meetbings of the Directors for six successive months
unless prevented by illness, unavordable accident or other cause which
may seem to the Directors to be sufficient and the Directors resolve that his
office be vacated, or

if he 15 requested to resign by notice 1n wnting addressed to him at his
address as shown in the register of Directors and signed by all the other
Directors (without prejudice {o any claims for damages which he may have
for breach of any contract between tuim and the Company or any of its
subsidiary undertakings) and, for this purpose, a set of like nolices each
signed by one or more of the Directors shall be as effechve as a single
notice signed by the requisite number of Directors, or

if he 1s removed from office in accordance with the provisions of these
Articles
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Any acl done in good faith by a Director whose office 1s vacated as aforesaid shall be
vahd unless, pnor to the doing of such act, written notice shall have been served upon
the Company or an entry shall have been made n lhe Directors’ minule book stating
that such Director has ceased o be a Director

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS
Rotation and retirement of Directors

At each annual general meetng, one-tturd of the Direclors who are subject to
retirement by rotation and in coffice at the opening of business on the date of the notice
caling the relevant annual general meeting or, if thew number is not three or a multiple
of three, then the number nearest to but not exceeding one-third, or if their number 1s
less than three then one of them, shail retire from office A Direclor retinng at a
meeting shall retain office unul the dissolution of such meeting

Which Director to retire

The Directars to retire at each annual general meeting shall include such of the
Directors referred to in Article 32 1 who wish to retire and not offer themselves for re-
election (if any) together with, to the extent that the number of such Directors 15
insufficient to meet the number required to retire under Asticle 32 1, such of the
Direclors who have been longest in office as are necessary to meet such number As
between two or more who have been in office an equal length of ime, the Director(s)
to retire shall (in default of agreement between them) be determined by lot The length
of ttime a Director has been in office shall be computed from his last election, re-
election or appointment when he has previously vacated office A retinng Director
shall be ehgible for re-etection

Meeting to fill vacancies

The Company at any general meeting at which any Cwectors retire 1n the manner
aforesaid may, subject to any resolution reducing the number of Directars, fill up the
vacated offices by electing a llke number of persons to be Directors and may fill up
any other vacancies

Retinng Director to remain in office until successor appointed

If at any general meeting at which an election of Direclors ought to take place the
places of the rettnng Directors are not fifled up, then, subject to any resolution
reducing the number of Directors, the retinng Directors, or such of them as have not
had therr places filled up, shall, f wiling, continue in office until the dissolution of the
annual general meeting in the next year, unless, as regards any particular Director, a
reselution for hus re-election shall have been put to the meeting and lost
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Appointment of Directors to be voted on indmdually

A resolution for the appointment of twe or more persons as Directors by a single
resolulion shall be void unless a resolution that it shall be so proposed has first been
agreed to by the meeling without any vote being given against it No person except a
retinng Director shall be elected a Director {unless recommended by the Direclors for
election) unless notice in wriling shall be sent to the secretary not more than forty two
days and not less than seven days before the day of the meeting at which the election
15 to take place, signed by a member (other than the person to be proposed) duly
qualified to attend and vote al the meeting stating the name and address of the
person who offers hmsell or 1s proposed as a candidate, together with a notice in
writing signed by such person of his willingness to be elected

Power to increase or reduce the number of Directors

The Company in general meehng may from {ime to time as special business increase
or reduce the number of Directors and may also determine in what rotaton such
increased or reduced number 15 to go out of office and, without prejudice to the other
provisions of these Articles, may in general meeting appoint any person to be a
Dweclor esther to fill a casual vacancy or as an additonal Director

Power to remove Director

Without prejudice to the provisions of the Statutes, the Company may by ordinary
resolutton remove any Direclor before the expiration of his term of office (without
prejudhce to a claim for compensation or damages for breach of any service contract)

Power to appoint Director in ptace of one removed

The Company may {subject to these Articles) by ordinary resolution appomnt another
person i place of the Director removed pursuant fo the provisions of the Statutes or
these Aricles The person 50 appomnted shall hold office during such time only as the
Director in whose place he s appointed would have held the same f he had not been
removed, but this Article shall not prevent um from being eligible for re-election

Associate directors

The Board may appoint a person {not being a Director) lo an office or employment
having a designation or htle including the werd “director” or attach to an existing office
or employment that designation or btle and may terminate the appointment or use of
that designation or title The inclusion of the word “director” in the designaton or title
of 2n office or employment does not imply that the person s, or1s deemed to be, or s
empowered fo act as, a Director for any of the purposes of the Statutes or thase
Articles
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33 DIRECTORS' INTERESTS

331 Authonsation of Directors’ interests
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For the purpose of section 175 of the CA2008, the Direclors shall have the
power to authonse by a resclution of the Directors passed in accordance
with these Arlicles, any matter which would or might othenwise conshtute or
give nse to a breach of the duty of a Director under that section to avoid a
siluatton 1in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, wath the interests of the Company

Authornsation of a matter under Article 33 1 1 shall be effective only If

(a) the matter in question shall have been proposed in wnting for
consideration at a meeting of the Directors, in accordance with
the Board's normal procedures or in such other manner as the
Directors may determine,

{b) any requirement as to the quorum at the meeting of the
Directors at which the matter 1s considered 1s met without
counting the Director in question and any other interested
director {together the "Interested Directors™), and

(c) the matter was agreed to without the Interested Directors voting
or would have been agreed to If the votes of the Interested
Directors had not been counted

Any authonsation of a matter under Article 33 1 1 extends fo any actual or
potential conflict of interest which may reasonably be expected to anse out
of the malter s0 authonsed

Any authonsation of a matter under Article 33 1 1 shall be subject to such
conditions or imitations as the Directors may determine, whether at the
bme such authonsation 1s given or subsequently and may be terminated by
lhe Directors (by a resolution of the Directors (other than any Interested
Directors) passed in accordance with these Articles at any tme A Director
shall comply with any obligations imposed on him by the Directors pursuant
to any such authorisation

Subject to any conditons or hmitations imposed under Article 3314, a
Director shall not, save as otherwise agreed by him, be accountable to the
Company for any benefit which he {or person connected with hum) denves
from any matter authonsed by the Drectors under Article 33 1 1 and any
contract, transaclion, amangement or proposal relating thereto shall not be
liable 1o be avoided on the grounds of any such benefit
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332 Directors may have interests
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Subject to comphance with Arlicle 33 2 2, a Director, notwithstanding his
office, may have an interest of the following kind

(a) where a Director {or a person connected with htm) i1s a director
or other officer of, or employed by, or otherwise interested
{including by the holding of shares) in any Relevant Company,

(b) where a Director (or a person connected with him) 1s a party to,
or otherwise nterested n, any coniract, transaction,
arrangement or proposal with a Relevant Company, or in which
the Company 1s otherwise interested,

(c) where the Director (or a person connected with him) acts {or any
firm of which he 15 a partner, employee or member acts) In a
professional capacity for any Relevant Company (other than as
auditor) whether or not he or it is remuneraled therefor,

{d) an terest which cannot reasonably be regarded as likely to
give nse to a conflict of interest,

{e) an interast, or a transaction, arrangement or proposal giving nise
to an interest, of which the Director 1s not aware,

{f) any matter already authonsed under Article 3311, or
{g) any other interest authorised by ordinary resolution

No authonsation under Article 33 1 1 shall be necessary i respect of any
such interest

Subject to sections 177 and 182 CA2006, the Director shall declare the
nature and exten! of any interest permitted under Article 332 1 and not
faling within Article 332 3, at a meeting of the Directors, by wniten
declaration to the Company or in such other manner as the Direclors may
detemmine

No declaration of an interest shall be required by a Direclor in retation to an
nterest

(a) falhing within Articles 33 2 1(d), 33 2 1{e) and 33 2 1{f).

(b) if, or to the extent that the other Directors are already aware of
such interest (and for thus purpose the other Directors are
reated as being aware of anything of which they ought
reasonably (o be aware), or
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(c) if, or to the extent that, it concerns the terms of his service
contract (as defined in section 227 CA2006)} that have been or
are to be considered by a meeting of the Directors, or by a
committee of Directors appointed for the purpose under these
Articles

A Director shall not save as otherwise agreed by him be accountable to the
Company for any benefit which he {or a person connected wath him)
denves from any interest referred to in Article 33 2 1, and no contract,
transaction, arrangement or proposal shall be hkable to be avaided on the
grounds of any such inferest

For the purposes of thus Article 33 2 “Relevant Company™ shall mean the
Company, a subsidiary undertaking of the Company, any holding company
of the Company or a subsidiary undertaking of any such holding company,
any body comporate promoted by the Company, or any body corporate in
which the Company or its holding company 1s otherwise interested

333 Restnictions on quorum and voting

3331

3332

3333
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Save as provided tn this Article 33 3, and whether or not the interest 15 one
which 1s authonsed pursuant to Articde 3311 or permitted under
Articie 33 2 1 a Director shall not be entitled to vote on any resolution In
respect of any contract, transaction, arrangement or proposal, in which he
{or a person connected with him} i1s interested Any vole of a Director in
respect of a matter where he i1s not entitled to vote shall be disregarded

A Director shall not be counted in the quorum for a meeting of the Direclors
In relation to any resolution on which he is not entitled to vote

Subject to the provisions of the Statutes, a Director shall (in the absence of
some other interest than I1s set out below) be entitled to vote, and be
counted 1n the quorum, In respect of any resolulion concerrung any
contract, transaction, arrangement or proposal

(a) in which he has an interest of which he is not aware,

(b) in which he has an interest which cannot reasonably be
regarded as likely to give nse to a conflict of interest,

{c) in which he has an interest only by virtue of interests in shares,
debentures or other secuntes of the Company, or by reason of
any other interest in or through the Company,

{d) which involves the giving of any secunty, guarantee or indemnity
to the Director or any other person in respect of (t) money lent or
obhgations incurred by him or by any other person at the request
of or for the benefit of the Company or any of its subsidiary
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(e)

(f}

(9)

h

)

{k)

0]

undertakings, or (1} a debt or other obligation of the Company or
any of its subsidiary undertakings for which he himself has
assumed responsibibty in whole or in part under a guarantee or
indemnity or by the giving of secunty,

concermung an offer of shares or debentures or other secuntes
of or by the Company or any of its subsidiary undertakings (1) in
which offer he 1s or may be entitled to participate as a holder of
secunties, or {#) in the underwnting or sub-underwnting of which
he 15 to participate,

concerming any other body corporate in which he I1s interested,
directty or indirectly and whether as an officer, shareholder,
creditor, employee or otherwise, provided that he (together with
persons connected with lum} 1s not the holder of, or beneficially
interested in, one per cenl or more of the 1ssued equity share
capital of any class of such body corporate or of the voting nghts
available to members of the relevant body corporate,

relatng to an arrangement for the benefit of the employees or
former employees of the Company or any of its subsidiary
undertakings which does not award tym any privilege or benefit
not generally awarded to the employees or former employees to
whom such amrangement relates,

concerning the purchase or mainlenance by the Company of
msurance for any hability for the benefit of Directors or for the
benefit of persons whe indude Direclors,

concermung the giving of indemnities in favour of Directors,

concerming the funding of expenditure by any Director(s) on (1)
defending cnminal, cwil or regulatery proceedings or actions
against him or them, (1) in connection with an application to the
court far relief, or (m) defending him or them in any regulatory
investigations,

concerning the doing of anything to enable any Director(s) lo
avold incumng expenditure as descnbed In Article 33 3 3()
immediately above, and

in respect of which his interest. or the interest of Directors
generally, has been authonsed by ordinary resoclution

Where proposals are under consideraton concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company (or any body
corporate in which the Company s interested), the proposals may be
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divided and considered in relaton to each Direclor separalely In such
case, each of the Directors concerned (f not debarred from voting under
Arucle 33 3 3(f)) shall be entitled to vote and be counted in the quorum, in
respect of each resolution except that concerming tus own appointment or
the fixing or vanation of the terms thereof

If a question anses at any hme as to whelher any interest of a Direclor
prevents him from voling, or bemng counted 1n the quorum, under this
Articte 33 3 and such question 1S not resolved by his voluntanly agreeing to
abstain from voling, such question shall be referred to the chairman of the
meeting and his ruling in relatton to any Director other than himself shall be
final and conclusive, except In a case where the nature or extent of the
interest of such Director has not been fauly disclosed If any such queston
shall anse in respect of the chanman of the meebng, the question shall be
decided by resoluhon of the Directors and the resoluton shall be
conclusive except in a case where the nature or extent of the interest of the
chaimnan of the meeting (so far as it 1s known to him} has not been fairy
disclosed to the Directors

334 Confidential information

3341

3342

3343

Subject to Article 334 2 if a Dweclor, otherwise than by witue of his
pasiion as Director receives mformation in respect of which he owes a duty
of confidentiality to a person other than the Company, he shall not be
required to disclose such information to the Company or to the Directors, or
to any director, officer or employee of the Company, or otherwise use or
apply such confidential information for the purpose of ar in connection with
the performance of hus duties as a Director

Where such duty of confidentiality arnises out of a situation in which the
director has or can have, a direct or indirect interest that confhcts, or
possibly may conflict, with the interests of the Company, Ariicle 33 4 1 shall
apply only if the conflict anses out of a matter which has been authonsed
under Article 33 1 1 above or falls within Article 33 2 above

Thus Article 33 4 1s without prejudice to any equitable panciple or rule of law
which may excuse or release the Director from disclosing information, in
circumstances where disclosure may otherwise be required under this
Article 33 4

i35 Directors” interests - general

3351
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For the purposes of Articles 33 1 to 33 4

(a) where the context permits, any reference lo an interes! includes
a duty and any reference 16 a conflict of interes! includes a
conflict of interest and duty and a conflict of duties,
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{b) an interest of a person who 1s connected with a Director shall be
treated as an interest of the Director, and

{c) section 252 of the CA2006 shall determine whelher a person I1s
connected with a Director

3352 Where a Director has an interest which can reasonably be regarded as
kely to give nse to a conflict of inlerest, the director may and shall if so
requested by the Directors take such additional steps as may be necessary
or desirable for the purpase of managing such conflici of interest, including
comphance with any procedures lawd down from tme to tme by the
Directors for the purpose of managing conflicts of interest generally and/for
any specific procedures approved by the Directors for the purpose of or in
connection with the situation or matter in question, including without
hnutation

{a) absenting himself from any meeting or pan of a meeting of the
Direclors at which the relevant situation or matter falls to be
considered, and

(b} not reviewing documents or information made available to the
Directors generally in relation to such sruation or matter and/or
arranging for such documents or mformaton to be reviewed by a
professional adviser lo ascertain the extent to which it might be
appropnate for lum to have access to such documents or
information

3353 The Company may by ordinary resolution rabfy any contract, transaction,
arrangement or proposal not properly authonised by reason of a
contravantion of any provisions of Articles 33 1to 33 4

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Meetings of Directors

The Directors may meet tegether for the despatch of business, adjpurn and otherwise
regulate thewr meetings as they think fit and determine the quorum necessary for the
transaction of business Unt! otherwise determined, three Directors present in person
or by his alternate shall conshiute a quorum I[n the case of a meeting of Directors, In
addiion 1o the Directors and altemates present at such meebng, any Oirector or fus
alternate in ielephonic commumcaton with the meeting shall (providing that all
persons participating in the meeting are able to hear and speak lo each other
throughout the meelng) be counted in the quorum Questions ansing at any meeling
shall be determined by a majonty of votes and in the case of an equality of votes, the
chairman shall have a second or casting vole One Director may, and the secretary
shall at the request of any Director, at any ttme summon a meeting of the Directors
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Notice of meeting of Directors

Notice of meelings of the Directors shall be deemed to be duly grven to a Director if ot
15 given to huim personally or by word of mouth or sent in wnting to him at his address
last Xnown to the Company or any other address given by him to the Company for this
purpose or by elecironic commurucation A Director absent or inlending to be absent
from or residing outside the United Kingdormn might request thal notices of meelings of
Directors shall dunng his absence be sent 1n wnting to him at the address given by
him to the Company for this purpose or by electranic communication

Chairman of Board

The Directors may elecl a chairman and one or more deputy chairmen of thewr
meetings and determine the penod for which he 1s or they are to hold office, but if no
such chaiman or deputy chatrman s elected or If at any meeting neither the chairman
nor a deputy chawman 1s present at the titme appointed for holding the sams, the
Directors present shall choose some one of ther number to be chamman of such
meeting If the chairman is not present and two or more deputy chairmen are present,
the senior of them shall act as chairman and senionty shall be determined by length of
office since thewr last appointment or reappointment  As between two or more who
have heid office for an equal length of time, the deputy chaiman lo act as chawman
shall be decided by those Directors and alternate Directors present

Drirectors may act if quorum present

A duly convened meeting of the Directors for the tme being at which a quorum 1s
present shail be competent to exercise all or any of the authonties, powers and
discretions by or under these Arlicles for the time being vested in or exercisable by the
Directors generally

Resolution in writing

A resolution in wnting signed by all the Directors for the ime being entitied to receve
nolice of a meeting of the Directors or by all members of a committee of the Board
shall be as vald and effective for all purposes as a resolution of those Direclors
passed at a meeting duly convened and held, and may consist of several documents
n the bke form each signed by one or more of the Directors Such a resolution need
not be signed by an alternate Director if 1t 1s signed by the Director who appointed him
and such a resolution need not, if it 1s signed by an altemate Director, be signed by
the Direclor who appointed tim

Directors may appoint commttees

The Dwectors may delegate any of therr powers, authonties and discretions for such
time and on such terms and condttions as it thinks fit to committees consisting of such
Directors and other persons as they think fit and may from time lo time revoke,
withdraw, alter or vary any of such powers, authonties and discretions and discharge
any such committee in whole or in pan
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Commuttees subject to contro! of Directors

All committees shall in the exercise of the powers delegated to them and in the
transachon of business conform to any mode of proceedings and regulabions which
may be prescnbed by the Directors and, subject thereto, may regulate thesw
proceedings In the same manner as the Direclors may do A majonty of the members
of any commuttee shall be Directors Resolutions passed by any such committee shall
be vald and take effect asif they had been passed by the Directors PROVIDED THAT
no resolution of any cormmittee will be effective unless a majonly of votes presant
when i.1s passed are Directors or alternate Directors

Minutes of proceedings
The Directors shall cause muinutes to be made of the following matters, namely

3481 al! appaintments of officers and members of commitees made by the
Directors and their salary or remuneraton,

a2 the names of Drectors present at every meebng of the Board or of
commillees of Directors, and all business transacied at such meetings, and

3483 all orders, resolutions and proceedings of all meetings of the holders of any
class of shares in the Company and of the Directors and of committees of
Directors

Any such minutes as aforesaid, If purporting to be signed by the chaiman of the
meeting at which the proceedings were held, or by the charman of the next
succeeding meehing, shall be recevable as pnma facie evidence of the matters stated
in such minutes withaut any further proof

Defective appointment of Directors not to invaldate their acts

All acts done by a meeting of the Direclors, or of a committee, or by any person acting
as a Director, alternate Director or member of a commuttee, shall, notwithstanding that
it be afterwards discovered that there was some defect in the appointment of any
person or persons acting as aforesaid, or thal they or any of them were or was
disqualified from holding office or not enttled to vote, or had in any way vacated theswr
or his office be as valid as If every such person had been duly appointed, and were
duly qualfied and had continued to be a Director, alternate Director or member of a
committee and entitted to vole

SECRETARY
Secretary

The secretary shall be appointed by the Directors in accordance with the Statutes for
such term, at such remuneration and upon such conditions as they may think fit and
any secretary so appointed may be removed by them but without prejudice to any
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claim for damages for breach of contract or of any contract of service between him
and the Company If thought fit, two or more persons may be appointed as joint
secretanes Any provision of the Statutes or of these Articles requinng or authonsing a
thing to be done by or to a Director and Ihe secretary shalt not be satsfied by it being
done by or to the same person acting both as Director and as, or 1n the place of, the
secretary

Assistant Secretary

The Directors may at any tme and from tme to tme appomnt any person 0 be an
assistant or deputy secretary of the Company and anything authonsed or required by
these Articles or by law to be done by or o the secretary may be done by or to any
such assistant or depuly secretary Any assistanl or deputy secretary so appointed
may be removed by the Directors

RESERVES OQUT OF PROFITS

Subject to the Statutes, the Direclors may before recommending any dividends
(whether preferential, intenm, final, special or atherwtse) carry to reserve out of the
profits of the Company, including any premiums received upon the issue of
debentures or other secunties of the Company, such sums as they think proper as a
reserve or reserves All sums standing to reserve may be apphed from tme to bme in
the discretion of the Dizectors for meeting depreciation or contingences or for special
dvidends or bonuses or for equalsing dividends or for repainng, improving or
maintaining any asset of the Company or for such other purposes as the Directors
may think conducive to the objects of the Company or any of them and, pending such
application, may at the ke discretion either be employed in the business of the
Company or be invested In such investments as the Directors think fit The Directors
may divide the reserve into such special funds as they think fit, and may consolidate
into one fund any special funds or any parts of any special funds into which the
reserve may have been dwided as they think it Any sum which the Direclors may
camy to reserve out of the unrealised profits of the Company shall not be mixed with
any reserve to which profits available for distribution have been carmed The Direclors
may alsc without placing the same to reserve carry forward any profits which they may
think it not prudent to divide

DHVIDENDS
Declaration of dividends

Subject as hereinafter provided and lo the Statutes, the Company by ordinary
resolution 1n general meebng may declare a dvidend o be paid to the members
according to thewr respective nghts and inlerests in the profits, but no larger dividend
shall be declared than 1s recommended by the Direclors
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Dividends not to bear interest

No dividend or other maneys payable by the Company 1n respect of a share shall bear
interest as against the Company unless othermse provided by the nghts attached to
the share

Payment of dividends

Subject to the nghis of persons, If any, entitied 1o shares with special nghts as 1o
dmidend. all dvidends shall be declared and paid according to the amounts paid up
on the shares in respect whereof the dwvidend s paid, but no amount paid up on a
share i advance of calls shall be treated for the purpose of this Article 37 3 as paid
up on the share Subject as aforesaid, all dwidends shall be apporioned and pawd
proportionately to the amounts paid up on the shares dunng any portion or portions of
the penod n respect of which the dividend 1s paid If any share cammes any particular
nghts as to dividends, such share shall rank for dividend accordingly

Dividends to joint holders

In case several persons are registered as joint holders of any share, any one of such
persons may give effectual receipts for all dvidends and payments on account of
dmvidends in respect of such share

Intennm dividends

Subject 10 the provisions of the Statutes, the Directors may declare and pay such
intenm dwidends (including any dividend payable at a fixed rate) as appear to the
Direclors to be justfied by the profits of the Company available for distnbution If at
any tme the share capital of the Company s divided into different classes, the
Directors may pay such intenm dwvidends on shares which rank after shares
confernng preferential divtddend nghts, unless at the ime of payment any preferential
dwidend 1s in arrear Provided that the Directors act in good faith, they shall not incur
any hability to the holders of shares confernng preferential nghts for any loss that they
may suffer by the lawful payment of any intenm dwidend on any shares ranking after
those with preferential nights

Drvidends payable in accordance with the Statute

No dwvidend or interm dividend shall be payable except in accordance wath the
provisions of the Statutes

Unclaimed dividends

All dwidends or other sums payable on or in respect of a share unclaimed for one year
afier having been declared may be invested or otherwise made use of by the Directors
for the benefit of the Company unt claimed All dividends unclaimed for a penod of
twelve years from the date they became due for paymenl shall be forfeited and shall
revert to the Company absolutely The payment of any unclaimed dividend or other
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sum payable by the Company on or in respect of any share into a separate account
shall not constitute the Company a trustee thereof

Entitlement to dividends

Every dvidend shall belong and be paid (subject to the Company's lien) to those
members who shall be on the Register at the date fixed by the Direclors for the
purpose of determining the persons enbitled to such dividend (whether the date of
payment or some other date) notwithstanding any subsequent transfer or transmission
of shares

Deductions and withholding

3791 The Directors may deduct from any dividend or other moneys payable to
any member on or in respect of a share all such sums as may be due from
him to the Company on account of calls or otherwise in relation to shares of
the Company

3792 The Directors may withhold any dividend or other moneys payable to any
member on or in respect of shares representing at least 0 25% (one
quarter of one per cent ) of the 1ssued shares of the relevant class If such
member or any persen appeanng to be interested in any such shares has
been duly served with, but 1s 1n default n complytng with, a statutory notice
in respect of such shares as descnbed in Article 22 4 2 Any such dividend
or other moneys so withheld shall be paid to the member entitted thereto
within seven days after the earlier of the occurrence of the two events
descnbed in Arlicles 225 1and 2252

3793 Any dividends or other moneys withheld pursuant to thus Article 37 B shall
not bear interest as aganst the Company Pending payment, the dividends
may be invested or otherwise made use of by the Directors for the benefit
of the Company and the Company shall not be consiituted a trustee in
respect of them

3794 The Directors may also withhold payment of a dwvidend (or parl of a
dividend) payable to a person entitled by tfransmission to a share until he
has provided any evidence of his nght that the Directors may reascnably
require

Method of payment of dividends

The Company may pay any dividend or other sum payable in cash or by cheque,
dwidend warrant, money order, direct debit, bank transfer or otherwise by or through a
bank and may render any cheque, dividend, warrant or money order by post to the
members or persons entitled thereto and, in case of joint holders, to the member
whose name stands first in the Register, or to such person and address as the holder
or joint holders may direct, and the Company shall not be responsible for any loss of
any such cheque, warrant or order Every such cheque, wammant or order shall be
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made payable to the order of the person to whom it 1s sent, or to such person as the
holder or joint holders may 1n wnling direct, and the payment of the cheque, warrant or
order shall be a good discharge to the Company If payment is made by direct detal or
bank lransfer or otherwise by or through a bank, the Company shall not be
responsible for amounts lost or delayed in the course of the transfer

Payment of dividends in specie

With the sanchion of an ordinary resolution of the Company in general meeting, any
divtdend may be pad and satisfied either wholly or in part by the distnbution of
specific assels (including, without liritation, paid up shares or debentures of any other
company) and the Directors shall give effect to any such resolution provided that no
such distnbutton shall be made unless recommended by the Directors Where any
difficulty anses n regard to the distnbution, the Directors may settle the same as lhey
think expedient, and in particular may i1ssue fractional certificates, fix the value for
distnbution of such specific assets or any part thereof, deterrnine that cash payments
may be made to any members upon the footing of the value so fixed in order to adjust
the nghts of all parties and vest any such assets in trustees upon trust for the persons
entitled to the dividend as may seem expedient to the Directors

Scnp dividend

The Diectors may wilh the sanction of an ordinary resolution of the Company in
general meeting offer the holders of ordinary shares the nght to elect to receive new
ordinary shares credited as fully paid instead of cash in respect of the whole or part of
such dividend or dvidends as are specified by such resoluton The following
provisions shalt apply

37121  the said resolution may specify a particular dvidend or may specify ali or
any dividends declared within a specified period but such penod may not
end later than the beginning of the fith annual general meetng nexi
followang the date of the meeting at which such resolution I1s passed,

37122 the entillement of each ordinary shareholder to new ordmary shares shall
be such that the value thereof shall be as nearly as possible equal to (but
nol in excess of ) the cash amount {disregarding any associated tax credit)
that such shareholder would have receved by way of dvidend and, for this
purpose, the value shall be the average at which bargains were recorded
for the Company's ordinary shares on the London Stock Exchange Daily
Offical List or the AIM market of the London Stock Exchange on the day
when the ordinary shares are first quoted “ex" the relevant dividend and on
the four subsequent deahng days or in such other manner as may be
determined by or In accordance with the ordinary resolution,

37123 the basis of allotment shall be such that no member may recewve a fraction
of a share,
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the Directors after determining the basis of afiotment shall notfy the
holders of ordinary shares in wnting of the nght of election offered to them
and shall send forms of election with or following such nobfication and
specify the procedure to be followed and the place at which and the latest
time by which duly completed farms of election must be lodged in order to
be effective,

the Board may make, in relation to uncertficated shares, such other
amrangements as it may in its absolute discretion think fit subject always to
the faciiies or requirements of the Relevant System),

the dividend (or that part of the dwvidend in respect of wiwch a nght of
elechon has been offered) shall not be payable on ordinary shares n
respect whereof the etection has been duly made (the "Eleclted Ordinary
Shares”) and instead thereof addiional ordinary shares shall be allotted to
the holders of the Elected Ordinary Shares on the basis of allotment
determined as aforesaid and, for such pumpose, the Directors shalt
capitahse out of such of the sums standing to the credit of reserves
(including any share premium account or capilal redemption reserve) or
any of the profits which could otherwise have been appled in paying
dividends in cash as the Directors may determune a sum equal to the
aggregate nominal amount of the additional ordinary shares to be allotted
on such basis and apply the same n paying up in full the appropnate
number of unissued ordinary shares for allotment and distnbution te and
amongst the holders of the Elected Ordinary Shares on such basis A
resolution of the Directors capitabsing any part of such reserves or profits
shall have the same effect as If such capitahsation had been declared by
ordinary resolution of the Company in accordance with Article 38 1 and, in
relation to any such capdalisation, the Direclors may exercise all the
powers conferred on them by Article 38 1 without the need of such ordinary
resolution,

unless the Board otherwise delermines, {and subject always to the
Regulattons and the requirements of the Relevant System concemed) the
additional ordinary shares so allotted shall be 1ssued as certificated shares
(where the ordinary shares in respect of which they have been allotled
were cerlificated shares at the Scrip Record Time) or as uncerhficated
shares (where the ordinary shares in respect of which they have been
allotted were uncertficated shares at the Scnp Record Time) provided that
¢f the Company 15 unable under the facilities and requirements of the
Relevant System to tssue ordinary shares in respect of the person enttled
thereto as uncertificated shares able o be ewidenced and transfered
without a wntten instrument, such shares shall be 1ssued as certificated
shares, for these purposes, the Scnp Record Time means such time on the
record date for deterrmining the entittements of members to make electrons
as descnbed in thus Article 38 1 or on such other date, as the Board may in
its absolute discretion determine,
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no frachon of a share shall be allotted The Board may make such
provision as i thinks fit for any fractional entitiements including provision
whereby, in whole or in part, the benefit thereof accrues to the Company
and/or under which fractional entttements are accrued and/or retained and
in each case accumulated on behalf of any holder and such accruals or
retentions are apphed to the allolment of fully paid shares to such holder
and/or prowision whereby cash payments may be made to holders n
respect of ther fractional entifements Shares representing fractional
entittements to which any member would, but for this Article, become
entitted may be issued as cerificated shares or uncertificated shares,

the additonal ordinary shares so allotted shall rank pan passu m all
respects with the fully paid ordinary shares i 1ssue on lhe record date for
the dividend in respect of which the nght of election has been offered,
except that they will not rank for any dwvidend or other distnbution or other
entitiement which has been declared, paid or made by reference lo such
record date,

the Directors may apply such exclusions or other arrangements as they
may deem necessary or expedient to deal with legal or practical problems
{including, wathout hmitation, the requirements of any regulatory body or
stock exchange) in respect of overseas shareholders,

the Directors may terminate, suspend or amend any offer of the nght to
elect to receive new ordinary shares in lieu of any cash dividend at any
time

a8 CAPITALISATION OF PROFITS AND RESERVES

381 Capitalisation of profits

The Directors may with the authonty of an ordinary resolution of the Company in
general meeting

3811

3812
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subject as heremnafter provided, resolve to capilahse any undivided profits
of the Company (whether or nol the same are avarlable for distnbution and
including profits standing to any reserve) or any sum standing to the crednd
of the Company's share premium account or capital redemption reserve,

appropnate the profits or sum resolved to be capitalised to the members
who would have been entitled to it If it were distnbuted by way of dmdend
and in the same proportion and apply such profits or sum on therr behalf,
either in or towards paying up the amounts, if any, for the time bemng
unpaid on any shares held by them respectively, or in paying up n full
umssued shares or debentures of the Company of a nominal amount equal
to such profits or sum, and allot and distnbute such shares or debentures
credited as fully paid-up, to and amongst such members or as they may
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direcl, in those proportions, or partly in one way and parily in the other
provided that

(a) the share prerium account and the capital redemption reserve
and any such profits which are not available for distnbulion may,
for the purposes of thuis Aricle 381, only be apphed in the
paying up of unissued shares to be 1ssued to members credited
as fully paid, and

(b} n the case where any sum Is applied in paying amounts for the
time being unpaid on any shares of the Company or in paying
up mn full debentures of the Company, the amount of the net
assels of the Company at that time 1s not less than the
aggregate of the called up share capital of the Company and its
undistnbutable reserves as shown in the latest audited accounts
of the Company or such other accounts as may be relevant and
would not be reduced below that aggregate by the payment
thereof,

resolve that any shares allotted under this Article 38 1 to any member in
respect of a holding by lum of any partly paid shares shall, so long as such
shares remam partly paid rank for dividends only to the extent that such
partly paid shares rank for dvidend,

make such provisions by the issue of fractional certificates or by payment
in cash or otherwise as the Direclors think fit for the case of shares or
debentures becoming distnbutable under this Article 38 1 in fractions
{including the safe of fractonai enttferments for the benefit of the
Company),

authonse any person i enter on behalf of all the members concerned into
an agreement with the Company providing for the allotment to them
respechvely, credited as fully paid-up, of any shares or debentures to which
they may be entitied upon such capitalisation {(any agreement made under
such authoniy being thereupen effective and binding on all such members),

generally do all acts and things required to give effect to such resolution as
aforesaid

39 RECORD DATES

Notwithstanding any other provision of these Articles bul subject to the Statutes and
nghts attached to shares, the Company or the Board may fix any date as the record
date for any dividend, distributron, allotment or 1ssue and such record date may be on
or at any time before any date on which such dividend, disinbution, allotment or 1ssue
last pad or made and on or at any tme before or after any date on which such
diwvidend, distnbution, allotment or 1ssue 1s declared
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40 ACCOUNTS

40 1 Inspection of accounting racords and Register

4011

4012

4013

The Directors shali ensure that accounting records are kept in accordance
with the Statutes

The accounting records shall be kept at the Office or, subject to the
provisions of the Statutes, at such other place as the Directors think fit, and
shall be available dunng nommal business hours for the inspection by the
Directors and other officers of the Company

The Directors shall from time to ime detenmine whether and 1o what extent
and at what times and places, and under what conditions or regulations the
accounbng records of the Company, or any of them, shall be open to the
inspection of the members, and no member shall have any nght of
inspecting any accounting record or other document of the Company
except as conferred by the Statutes or authonsed by the Directors or by the
Company in general meeting The Register shall be open for inspection by
any member or other person entitled to mspect the same, and any person
other than a member inspecting the same shall pay such fee as I1s lad
down by the Statutes

402 Copy of Reports and Accounts to he sent to members

4021

TELESAEITIN 2

Subject as herenafter provided, a printed copy of every profit and loss
account and balance sheet, including all documents required by law to be
annexed to the balance sheet which 1s to be laid before the Company in
general meeting, together with copies of the Directors’ and of the Auddors'
reporis shall (in accordance with and subject as provided by the Statutes)
not less than twenty one Clear Days before Lhe date of the meeting be sent
(which includes using electronic communicattons to send copies of the
documents to such an address given by the member to the Company) to
every member (whether he s or 1s not enbtled to receive notices of general
meetings of the Company) and every holder of debentures of the Company
(whether he 1s or1s not so entitled) and the Auditors and all other persons,
being persons so enlitled The requisite number of copies of these
documents shall {f necessary) atl the same time be forwarded lo the
appropnate department of the London Stock Exchange The requirements
of this Article 39 shatll be deemed to be satisfied in relation to members and
holders of debentures by sending to each member and holder of
debentures, where permitted by and in accordance with the Statutes and
instead of the said copies, a summary financial statement denved from the
Company's annual accounls and the Directars’ repori and prepared in the
form and containing the information prescnbed by the Statutes and any
regulatrons made thereunder This Arlicle shall not require copies of such
documents to be sent to any person of whose address the Company s not
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41

411

412

414

aware nor o more than one of the joint holders of any shares or
debentures

402 2 For the purposes of these Aricles, copes of those decumenlts shall be
treated as being sent to 2 member where the Company and the member
have agreed io the member having access to those documents on a web
site and the member has been notfied not less than twenty one days
before the date of the meeting that the documents have been published on
a websrte, the address of the website and the location on the website of
those documents and how they may be accessed

SEALS AND AUTHENTICATION OF DOCUMENTS
Common Seal

The Dhrectors shall provide a common seal for the Company and shall have power
from time to time to destroy the same and to substitule a new Seal in leu of it

Official Seal

The Direclors may exercise the powers conferred on the Company by secton 50
CA2006 with regard to having an official seal saolely for seahng documents creating or
evidencing secunties 1ssued by the Company Any such documents lo which such
official seal 1s affixed need not be signed by any person

Official Seal for use abroad

The Company may exercise the powers conferred by section 49 CA2006 with regard
to having an offical seal for use abroad and such powers shall be vested in the
Directors

Safe custody of seals

4141 The Dwectors shall provide for the safe custody of every seal of the
Company The Seal shall never be affixed to any document except by the
authonty of a resolulion of the Directors which authonty may be of a
general nature and need not apply only to specific documents or
transactions Subject as in this Article 41 4 provided, two BExreclors or a
Director and the secretary or some other person authonsed by a resolution
of the Directors shall sign autographically every instrument to which the
Seal shall be affixed and, in favour of any purchaser or person bona fide
dealing with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been duly affixed Any certificate for shares, stock
or debenlure or loan slock {except where the trust deed or other instrument
constituting any debenture or loan stock provides to the contrary) or
representing any other form of secunty of the Company to which an official
seal of the Company ts, or 1s required to be, affixed need not be signed by
any person
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4142 Without prejudice to the provisions of Aricle 4141, any document
expressed to be made as and with the intention of creahng a deed may be
execuled by or on behalf of the Company in any manner prescnbed by the
Statutes, prowvided always that any such document shall nol be executed
excepl with the pnor authonty of a resolution of the Directors

415 Authentication of documents

Any Director or the secrelary or any person appointed by the Board for the purpose
may authenticate any document affecting the constitution of the Company and any
resolution passed by the Company or the Boand or a committee of the Board and any
books, records, documents and accounts relating to the business of the Company and
may certify copies thereof or extracts therefrom as true copies or extracts and, f any
books, records, documents or accounts are elsewhere than at the Office, the locat
manager or other officer of the Company having the custody thereof shall be deemed
to be a person so appointed by the Board A document purporting to be a copy of a
resclution or a copy of or an extract from the minutes of a meeting of the Company or
of the Board or a committee of the Board which 15 so certified shall be conclusive
evidence m favour of all persons dealing with the Cempany upon the faith thereof that
such resolubion has been duly passed or, as the case may be, that such minutes or
copy or extract 1s a true and accurate record of proceedings at a duly constituled

meetng
42 NOTICES
421 Service of notice on members

A nolice or other document may be given or served by the Company upon any
member, either personally or by sending it through the post in a prepawd letter or, in
the case of service to an address outside the United Kingdom, by prepaid air mail
addressed to such member at his registered address, or at any other address in any
country which the member shall have in wnting given to the Company as hus address
for service, or by using electronic communications 1o an address which the member
shall have given to the Company for that purpose or (where a member has consented
or 1s deemed 1o have consented under CAZ006) by making it avalable on a website
In this Article an address in relaton to electronic communicabons ncludes any
number or address used for the purpose of such communication

42 2 Notice binding on transferees etc

A person who becomes entitled fo a share by transmission, transfer or otherwise 1s
bound by a notice in respect of that share (other than a nolice served by the Company
under section 793 CA2008) which, before tus name 1s entered in the Register, has
been properly served on a person from whom he denves his Uitle
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42 4

425

42 6

When registered address not in the United Kingdom

Any member whose registered address shall not be 1n the United Kingdom and who
shall not have given to the Company an address within the Umited Kingdom at wiich
nolices may be given to him, or an address to which nclices may be sent using
electronic commumnications, shall not be entiied to recewve any notices whalsoever,
but the Directors may, if they think proper, serve any notice upon such member in the
manner above mentioned

Evidence of service

A notice or other document addressed toc a member at his registered address for
service in the United Kingdom, shall, if served by post be deemed to have been
served at the latest within twenlty four hours if prepaid as first class and within forty
eight hours if prepaid as second class. after the same shall have been posted, and In
proving such service 11 shall be sufficient to prove that the cover containing the same
was properly addressed and pul nto a post office A notice or other document
contained in an electrornic communication shall be deemed to have been served at the
expiration of forty eight hours after the time it was sent Proof that a notice contained
in an electrenic commumication was sent in accordance with guidance issued by the
Institute of Chartered Secretanes and Administrators shall be conclusive evidence that
notice was given

Notice to joint holders

All notices or other documents directed to be given to the members shall, with respect
to any share to which persons are jointlly entitied, be given to whichever of such
persons 15 named first in the Register in respect of the joint holding Any notice or
document so given shall be sufficiently given to all the holders of such share

Notice in case of death or bankruptcy

A person entitled lo a share i consequence of the death or bankruptcy of a member
shall (upon supplying to the Company such evidence as the Directors may reasonably
requue to show tus bitle o the share, and upan supplying also an address within the
United Kingdom for the service of notices or an address to which nolices may be sent
using electronic commurecations) be entilled to have served upon or delivered to him
at such address any notice or document to which the member bul for his death or
bankrupicy would be entitled Such service or delivery shall for all purposes be
deemed a sufficient service or dehlivery of such notice or document on all persons
interested (whether jointly with or as claiming through or under him) in the share Save
as aforesaid, any notice or document delvered or sent by post o or lefi at the
registered address of any member or sent to any number or address used for the
purpose of electronic communicatons in pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt and whether or not the
Company has notice of hus death or bankruplcy, be deemed lo have been duly served
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428

43

431

or delivered in respect of any share registered in the name of such member as sole or
joint holder

Signature on notices

The signature to any nolice or document to be given by the Company may be written
or pnnted

Notice by advertisement

If at any ime, by reason of suspension or curtailment of postal serces within the
United Kingdom, the Company 1s unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be cocnvened by a nolce
advertised on the same date in at least one national UK daily newspaper and such
natice shall be deemed to have been duly served on all members and other persons
entitled to it at 12 noon on the day when the adverfisement appears in any such
case, the Company shall send confirmatory copies of the notice by post if, at least
seven days prior to the meeting, the posting of notices to addresses throughout the
United Kingdom again becomes practicable

UNTRACED SHAREHOLDERS

The Campany shall be enttled to sell at the best price reasonably obtainable any
shares of a member or any shares to which a person 15 entitled by transmission
(including, wathout limitation and 1n any such case, any shares issved dunng the
twelve year penod referred to below by reference to any such shares) ff and provided
only that

4311 for a penod of twelve years no cheque, warrant or money order sent by the
Company through the post in a pre-paid letter addressed to the member or
to any person entitled by transmission to the shares at his address on the
Register or other last known address given by the member or any person
enttled by transmission to the Company to which cheques, warrants and
money orders are to be sent has been cashed and no communication has
been received by the Company from the member or the psrson entitled by
transmission, prowvided that, in any such penod of twelve years, the
Company has paid at least three dividends (whether intenm, final, special
or otherwise) in respect of the shares in question and no such dividend has
been clamed,

4312 the Company has at the expiration of the said pencd of twelve years by
advertisement 1n one national UK daly newspaper and in a newspaper
circulating in the area in which the address referred to in Arbicle 43 11 1s
lacated given notice of its intention to sell such shares,

4313 the Company has not, dunng the further pened of three months after the
date of the adverisement and pnor to the exertise of the power of sale,
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432

433

44

441

442

443

recewved any communicaton from the member or person enttled by
transmission, and

4314 the Company has first given notice n writing to the London Stock
Exchange of its intentton to sell such shares

To give effect to any such sale, the Company may, in the case of certificated shares,
nominate any person to execute as transferor an instrument of transfer of such
shares, or, in the case of uncertificated shares, nominate any person to Iransfer such
shares and in either case such transfer shall be as effeclive as if it had been effected
by the registered holder of or person enbtled by transmssion to such shares The
Company shall account to the member or other person entitled to such shares for the
net proceeds of such sale by placing all moneys in respect thereof in a separate
account which shall be a permanent debt of the Company {provided always that the
Company shall not be hable to eam any interest thereon nor to account for any
interest thereon) and the Campany shall be deemed to be a debtor (and not a trustee)
in respect thereof for such member or other person Moneys placed in such separate
account may either be employed in the business of the Company or \nvested 1n such
investments (other than shares of the Company or its holding company (if any)) as the
Directors may from time to time think fi{

The Company shall be entitled to cease sending dividend warrants, cheques or
money orders by post or transfers through a bank to any member if such warrants,
cheques or money orders have been retumed undehvered or left uncashed or the
transfer 1s not accepted on two consecutive occasions

AUDITORS
Appointment of Auditors

The provisions of the Statuies as to the appointmenl, powers, nghts, remuneration
and dutres of the Auditors shall be complied with

Acts of Auditors valid

Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall as regards all persons dealing in good faith with the Company, be vald,
notwithstanding that there was some defect in his appointment or that he was at the
time of his appointment not qualified for appointment

Notices to Auditors

The Auditors shall be entitied to attend any general meeting. to receive all notices of
and other communications relating to any general meeting which any member 1s
entitled to receve and to be heard al any general meehng on any par of the business
of the meeting which concerns themn as auditors of the Company
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451

452

MISCELLANEOUS
Division of assets in specie

The hquidator on any winding-up of the Company (whether voluntary or under
supervision or compulsory) may, with the authonty of a special resolution and after
deduction of any provision made under section 187 of the Insolvency Act 1986 and
seclion 247 CA2006, divide among the members in kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one
kind, or shall consist of properties of different kinds, and for such purpose may set
such value as he deems fair upon any one or more class or classes of property, and
may determine how such division shall be camed out as between members or classes
of members It any such division shall be otherwise than in accordance with the
existing nghts of the members every member shall have the same nght of dissant and
other ancllary nghts as if such resolulton were a special resoluton passed in
accordance with section 110 of the Insolvency Act 1986

Indemnity against claims in result of shares

Whenever any law for the tme being of any country, state or place imposes or
purports to impose any immediate or future or possible iability on the Company to
make any payment, or empowers any govemment or taxing authonty or government
officiatl to require the Company to make any payment, in respect of any shares held
either jointly or solely by any member or in respect of any dividends or other monies
due or payable or accruing due or which may become due or payable to such member
by the Company ar in respect of any such shares or for or on account or In respect of
any member in consequence of

4521 the death of such member,

4522 the non-payment of any iIncome tax or other tax by such member in respect
of any shares in the Company or dividend or other payment in respect of
such shares, or

4523 the non-payment of any estate, probate, succession, death, stamp or other
tax or duty by the executor or administrator of such member or by or out of
his estate,

the Company in every such case

452 4 shall be fully indemmified by such member or his executor or admirustrator
from all kabihty ansing by wirtue of such law, and

4525 may fecover as a debt due from such member or his executor or
admumistrator (wherever constituted or residing) any momes paid by the
Company under or in consequence of any such law, together with interest
thereon at the rate of 15% (ffteen per cent ) per annum thereon from the
date of payment to the date of repayment
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Nothing contained in thus Article shall preyudice or affect any nght or remedy which any
law may confer or purport to confer on the Company and, as between the Company
and every such member as aforesawd, hus executor, admunustrator, and estate
wherever constituted or situated, any nght or remedy which such law shall confer or
purpor! to confer on the Company shall be enforceable by the Company

453 Indemnity

45 31

4532

154556347231 2

A relevant Durectar {as defined wm Article 45 3 3 betow) shall be indemnified
out of the Company's assets against any hability {other than a hability to the
Company or an associated company) which that Direclor incurs in
connecton with

(a)

(b}

{e)

{d)

cwvil proceedings in relatton 10 the Company or an associated
company (other than a habity mourred i defending
proceedings brought by the Company or an associated
company in which finat judgment i1s given against the Director),

cnminal proceedings n relaben to the Company or an
associated company (other than a fine imposed in such
proceedings, or a hiaity tncurred in defending proceedings in
which the Director 1s convicted and the conviction 1s final),

regulatory action taken by or a regulatory investigation by a
regulatory authenty in relation to the Company or an assooiated
company (unless a sum 15 payable to a regulatory authonty by
way of a penalty i respect of non-comphance with any
requirement of a regulatory nature {however ansing)), or

any application for relief

(" under section 661(3) or (4) CA2006 {acquisitton of
shares by innocent norminee), or

(n) section 1157 CA2006 (general power to grant relief in
case of honest and reasonable conduct),

unless the court refuses to grant the Director rehef, and the
retusal of rehief 1s final

For the purposes of Arlicle 45 3, a judgment, conviction or refusal of relief
becomes finai

(a)

(b)

if not appealed against, at the end of the penod for bringing an
appeal, or

if appealed againsi, at the ime when the appeal (or any further
appeal) 15 disposed of, and an appeal I1s dispased of
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{1 if it 1s determined and the penod for bnnging any
further appeal has ended, or

(n} if it 15 abandoned or otherwise ceases to have effect

4533 In this Article 45 3

. (a) companies are associated If one ts a subsidiary of the other or
both are subsidianes of the same body corporate, and

(b) a “relevant Direclor” means any director or former director of the
Company

45 4 Insurance

! 4541 The drectors may decide to purchase and mantan insurance, at the
i expense of the Company, for the benefit of any retevant officer in respect of
any relevant loss

(a} a "relevant officer" means any director or former director of the
Company, any other officer or employee or former officer or
employee of the Company (but not its audttors} or any trustee of
an occupational pension scheme (as defined in section 235(6)
CAZ2006) for the purposes of an employees' share scheme of
the Company, and

] 454 2 In this Article 45 4

(b) a "relevant loss” means any loss or hability which has been or
may be incurred by a relevant officer in connection wath that
relevant officer's duties or powers n relation to the Company,
any associated company (wilhin the meaming of Article 453 3
above) or any pension fund or employees’ share scheme of the
Company

455 Electronic Communications
4551 Documents sent in electronic form by the Company

Subject to any requirement of the Statutes and provided that the Company
has complied with all appiicable regulatory requirements, the Company
may send any documents or notices to its members n electronic form and
such documents or notices will be valdly sent provided that

{a) the member has agreed either generally or 1in respect of a
specific matter (or, in the case of a company, 1s deemed to have
agreed by a prowision in CA2006 that documsnts or notices can
be sent n electronic form),
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(b)

{c)

the documenls are documents to which the agreement applies,
and

copies of the documents are sent in electronic form to the
address notified by the member to the Company for that
purpose

4552 Documents cammunicated by website

(a)

{b)

(c}

456 Joint Holders

Subject to any requirement of the Statutes and provided that the
Company has comphed with all applicable regulatory
requirements, the Company may send any documents or
notices to 1ts members by means of a website and any such
documents or notices will be validly sent provided that

()] the member has expressly agreed {generally or
specifically) that documents or notices may be sent
by means of a website to lum or he has been asked
(ndividually) to agree that documents and notices
can be sent by means of a website and the Company
has recewved no respanse to that request within 28
days from the date on which the request was sent,

(1) the documents are documenis to which the
agreement apphes, and

{m) the member 1s notfied {by email or by post) of the
presence of the documenis on the website, the
address of the website, the place on the websie
where the documents may be accessed and how
they may be accessed

Documenis must be available on the website for a penod of not
less than 28 days from the date of notffication unless the
Statutes make prowision for any other time period

If the documents are pubhshed on the website for a part only of
the penod of time referred 1o 10 Article 45 5 2(b), they will be
freated as being published throughcut the pened If the failure to
publish throughout that penod s wholly aftnbutable to
arcumsiances which ¢ would not be reasonable to have
expected the Company to prevent or avoid

In the case of jont holders of a share, all notices shall be given lo the joint holder
whose name stands first in the register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the joint holders A member whose

1B4559/S6MT231 2

67




registered address 1s not within the United Kingdom shall not be enbiled lo receve
any notice from the Company unless he gives to the Company an address (not being
an address for the purposes of electronic communications} within the United Kingdom
at which notices may be given to him Where the Statutes or these Articles require
agreement of a member to electromc means of commumcatton or websie
commumnicaton, the holder who 1s named first in the Register may give agreement on
behalf of both joint holders
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461

46 2

46 3

464

46 5

46 6

SCHEME OF ARRANGEMENT

In this Arlicle 46, the "Scheme” means the scheme of arrangement dated 30 July 2013,
between the Company and the Scheme Shareholders {as defined in the Scheme) under Part
26 of the Companies Act 2006 n its onginal form or with or subject to any modification,
additton or conditton approved or imposed by the Court and agreed by the Company and
Renovo Group pic ("Renovo”) and (save as defined in this Article) expressions defined i the
Scheme shall have the same meanings mn this Article

Notwithstanding any other prowvision of these Articies, If the Company issues any Shares
(other than to Renovo and/or its nominee(s)) at or after the adoption of this Article 46 and on
or before the Reclassification Record Time (as defined in the Scheme), such shares shall be
issued subject to the terms of the Scheme (and shall be Scheme Shares for the purposes
thereof) and the onginal or any subsequent holder or holders of such shares shall be bound by
the Scheme accordingly

Notwithstanding any other provision of these Articles, subject to the Scheme becoming
effective, f any shares of the Company are issued to any person (@ "New Member"} (other
than under the Scheme or to Renovo or its nominee(s)} after the Reclassification Record
Time, such New Member {or any subsequent holder or any nominee of such New Member or
any such subsequent holder) will, provided the Scheme has become effective, be obliged
immediately to transfer all of the shares of the Company held by the New Member {or any
subsequent holder or any nominee of such New Member or any such subsequent holder) (the
"Post-Scheme Shares") to Renovo or its nommee(s) who shall be obliged to acquire all of the
Post-Scheme Shares The consideration for each Post-Scheme Share transferred to Renovo
shall be an amount In cash for each Post-Scheme Share and the allotment and i1ssue or
transfer by Renovo to the new member of a number of ordinary shares of 10 pence each In
the capital of Renovo (the "Consideration Shares”) for each post-scheme Share as that New
Member would have been entitled to under the Scheme for those Post-Scheme Shares had
they been Scheme Shares (as defined in the Scheme} i respect of which no election had
been made under the Scheme, provided that, f Renovo 1s adwsed that the transfer or
allotment and/or 1ssue of Consideration Shares pursuant to this Article would or may infringe
the laws of a junsdiction outside the United Kingdom or would or may require Renovo to
comply with any governmental or other consent or any regulation, fihng or other formahty with
which Renovo 1s unable to comply or compliance with which Renovo regards as unduly
onerous, Renove may, in its sole discretion, determine that such Consideration Shares shall
not be transferred or allotted or issued and instead the New Member will receive an amount in
cash equat! to the net proceeds of sale of the Consideration Shares that would otherwise have
been transterred or allotted and 1ssued to the New Member

Any Consideration Shares allotted and i1ssued or transferred to any person pursuant to Article
46 3 shall be credited as fully paid and shall rank pan passu in all respects with all other
Renovo ordinary shares i issue at that tme (other than as regards any dwdend or
distnbution payable by reference to a record date preceding the date or allotment) and shall
be subject to the articles of association of Renovo

On any reorganisation of, or matenal alteration to, the share capittal of the Company
(including, without hmutatton, any subdiwision andl/or consohdation), the value of the
consideration per Post-Scheme Share to be paid under Arhicle 46 3 shall be adjusted by the
directors of the Company in such manner as the auditors of the Company may determine to
be appropnate to reflect such recrgamisation or alteration References in this Article 46 to
shares of the Company shall, following such adjustment, be construed accordingly

To give effect to any transfer of Post-Scheme Shares required by Article 46 3 above, the
Company may appoint any person as attorney for the New Member (or any subsequent holder
or any nominee of such New Member or any such subsequent holder) to execute and deliver
as transferor a form of transfer or instructions of transfer on behalf of the New Member (or any
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subsequent holder or any nominee of such New Member or any such subsequent holder) in
respect of the Post-Scheme Shares in favour of Renovo andfor its nominee(s) and to do all
such other things and execute and deliver all such documents as may in the opimon of the
atlorney be necessary or deswrable to vest the Post-Scheme Shares in Renovo or its
nominee(s) and pending such vesting to exercise all such nghis attaching to the Post-Scheme
Shares as Renovo may direct If an attorney i1s so appomnted, the New Member (or any
subsequent holder or any nominee of such New Member or any such subsequent holder) shall
not thereafter (except to the extent that the appointed person fails to act in accordance with
the directtons of Renovo) be entitled to exercise any nghts aftaching to the Post-Scheme
Shares unless so agreed by Renovo The Company may give a good receipt for the purchase
pnce of the Post-Scheme Shares and may register Renovo as halder thereof and 1ssue to it
certficate(s) for the same The Company shall not be obiiged to 1ssue a certificate to the New
Member (or any subsequemt holder or any nominee of such New Member or any such
subsequent heolder) for the Post-Scheme Shares Renovo shall send a cheque drawn on a UK
clearnng bank in favour of the New Member {or any subsequent holder or any nominee of such
New Member or any such subsequent holder) for the cash purchase prce within 14 business
days of the date on which the Post-Scheme Shares are issued or transferred to the New
Member

If the Scheme shall not have become effective by 30 September 2013 or such later date (if
any) as Renovo and the Company may, with the consent of the Panel on Takeovers and
Mergers agree and (if required) the Court may allow, this Article 46 shall be of no effect

Notwithstanding any other provision of these articles, neither the Company nor the Directors

shall register the transfer of any Scheme Shares effected between the Reclassification Record
Time and the Effective Date (each as defined in the Scheme)
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